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RECORDED  AT  THE  REQUEST  OF 
AND  WHEN  RECORDED  MAIL  TO: 

Coblentz,  Cahen,  McCabe  & Breyer 
35th  Floor 

One  Embarcadero  Center 

San  Francisco,  California  94111 

Attention:  Donald  M.  Cahen,  Esq 


AGREEMENT  ESTABLISHING 
RECIPROCAL  EASEMENTS,  COVENANTS  AND 
RESTRICTIONS  RUNNING  WITH  THE  LAND 

THIS  AGREEMENT  is  made  this  day  of  , 

198_,  by  and  among  OLYMPIA  & YORK  I,  a California  partnership 
("Commercial  Party"),  and  OLYMPIA  & YORK  II,  a California 
partnership  ("Residential  Party"). 


RECITALS 


A.  The  Redevelopment  Agency  of  the  City  and  County  of 
San  Francisco,  an  agency  organized  under  the  Community  Redevel- 
opment Law  of  the  State  of  California  (Health  and  Safety  Sec- 
tion 33000  et  seq.  ) , ("Agency"),  is  the  owner  of  certain  air 
space  located  in  the  City  and  County  of  San  Francisco,  State  of 
California,  and  described  on  Exhibit  A attached  hereto  and 
incorporated  herein  by  this  reference. 

B.  Residential  Party  is  the  owner  of  all  that  certain 
real  property  described  on  Exhibit  B attached  hereto  and  incor- 


porated herein  by  this  reference  (the  "Residential  Project"), 


which  real  property  has  been  or  will  be  divided  into  and  is  to 
be  sold  as  residential  condominiums  as  defined  in  California 
Civil  Code  Section  783.  As  so  divided  the  Residential  Project 

is  described  in  that  certain  Map  of  , 

Residential  Parcel,  a Condominium  Project  (the  "Condominium 

Map"),  recorded  on  , 198_,  in  the  Office  of  the 

Recorder  of  the  City  and  County  of  San  Francisco,  California, 
in  Condominium  Map  Book  , at  Pages  . 

C.  The  Residential  Project  consists  of  approximately 
forty  (40)  residential  condominiums  (the  "Residential  Condomin- 
iums"), units  and  common  area  of  which  are  located  on  the 
uppermost  seven  (7)  floors  of  the  Building  (as  defined  in  Sec- 
tion 1.6  hereof)  with  additional  elements  of  Residential  Common 
Area  (as  defined  in  Section  1.37  hereof),  consisting  of  the 
residential  elevator  and  elevator  shaft  and  the  residential 
lobby  and  entry  way  located  on  the  ground  floor  of  the  Building 
and  the  land  located  directly  below  the  Building  (the  "Land"). 
The  Land  is  more  particularly  described  on  Exhibit  A attached 
hereto  and  incorporated  herein  by  this  reference. 

D.  Condominium  Association  ("Associ- 

ation") is  a California  nonprofit  mutual  benefit  corporation 
formed  or  to  be  formed  under  the  Plan  of  Condominium  Ownership 
(as  defined  in  Section  1.33  hereof)  and  composed  of  all  the 
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which  real  property  has  been  or  will  be  divided  into  and  is  to 
be  sold  as  residential  condominiums  as  defined  in  California 
Civil  Code  Section  783.  As  so  divided  the  Residential  Project 

is  described  in  that  certain  Map  of  , 

Residential  Parcel,  a Condominium  Project  (the  "Condominium 

Map"),  recorded  on  , 198_,  in  the  Office  of  the 

Recorder  of  the  City  and  County  of  San  Francisco,  California, 
in  Condominium  Map  Book  , at  Pages  . 

C.  The  Residential  Project  consists  of  approximately 
forty  (40)  residential  condominiums  (the  "Residential  Condomin- 
iums"), units  and  common  area  of  which  are  located  on  the 
uppermost  seven  (7)  floors  of  the  Building  (as  defined  in  Sec- 
tion 1.6  hereof)  with  additional  elements  of  Residential  Common 
Area  (as  defined  in  Section  1.37  hereof),  consisting  of  the 
residential  elevator  and  elevator  shaft  and  the  residential 
lobby  and  entry  way  located  on  the  ground  floor  of  the  Building 
and  the  land  located  directly  below  the  Building  (the  "Land"). 
The  Land  is  more  particularly  described  on  Exhibit  A attached 
hereto  and  incorporated  herein  by  this  reference. 

D.  Condominium  Association  ("Associ- 

ation") is  a California  nonprofit  mutual  benefit  corporation 
formed  or  to  be  formed  under  the  Plan  of  Condominium  Ownership 
(as  defined  in  Section  1.33  hereof)  and  composed  of  all  the 
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owners  of  the  Residential  Condominiums  comprising  the  Residen- 
tial Project. 


E.  Commercial  Party  is  the  owner  of  the  lessee's  inter- 
est in  the  airspace  described  on  Exhibit  A hereto  under  that 

certain  Ground  Lease  dated  , 198_  (the  "Ground 

Lease")  between  Agency,  as  lessor,  and  Commercial  Party,  as 
lessee,  which  includes  all  portions  of  the  Commercial  Project 
(as  defined  in  Section  1 . 13  hereof). 

F.  As  the  Residential  Project  and  the  Commercial  Project 
comprise  a single  architectural  entity  and  are  integral  parts 
of  an  integrated,  mixed-use  development,  the  utility  and  enjoy- 
ment of  each  Project  (as  defined  in  Section  1.34  hereof)  is 
dependent  upon  common  elements  of  the  Building  and  requires  the 
establishment  of  easements,  covenants  and  restrictions  for  the 
common  and  joint  governance  of  the  Development  in  a manner 
beneficial  to  both  Projects.  The  Parties  hereto  desire  to 
establish  and  create  certain  rights,  privileges  and  easements 
and  to  impose  certain  covenants  and  restrictions  to  provide  for 
the  joint  use,  repair,  maintenance,  improvement,  assessment, 
management,  governance  and  operation  of  the  Residential  Project 
and  the  Commercial  Project  as  integral  parts  of  a single  archi- 
tectural entity  and  as  part  of  a common  plan  for  the  joint  use 
and  occupancy  of  the  Building  and  the  Development. 
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It  is  hereby  understood  and  agreed  that  the  covenants 
herein  created  shall  be  enforceable  as  covenants  running  with 
the  land  under  an  agreement  entered  into  pursuant  to  California 
Civil  Code  Section  1468  and  shall  constitute  equitable  servi- 
tudes, and  that  this  Agreement  shall  govern  and  be  binding  on 
all  persons,  firms  or  entities  which  shall  succeed  to  any 
interest  in  the  Project,  whether  by  lease  or  any  other  convey- 
ance, succession  upon  default,  foreclosure,  or  operation  of  law 
unless  and  until  this  Agreement  is  terminated  or  otherwise 
amended  in  strict  compliance  with  the  provisions  of  Section 
13 . 3 hereof. 

NOW,  THEREFORE,  for  good  and  valuable  consideration, 
including  the  mutual  promises,  covenants  and  agreements  con- 
tained herein,  the  parties  agree  as  follows: 


ARTICLE  I 


DEFINITIONS 


Each  reference  in  this  Agreement  to  any  of  the  following 
terms  shall  mean: 

Section  1.1  "Affirmative  Action  Requirements”  is  de- 
fined in  Section  13.8  hereof. 
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Section  1.2 


'Agency"  is  defined  in  Recital  A hereof. 


Section  1.3  "Appropriation"  shall  mean  any  taking  by 
exercise  of  a right  of  condemnation  (direct  or  inverse)  or 
eminent  domain,  or  requisitioning  by  military  or  other  public 
authority  for  any  purpose  arising  out  of  a temporary  emergency 
or  other  temporary  circumstance  or  the  sale  under  threat  of 
condemnation.  The  net  purchase  price  received  from  a sale 
constituting  an  appropriation  hereunder,  after  deduction  of 
expenses  of  such  sale,  shall  constitute  an  " award"  as  that  term 
is  used  herein. 

Section  1.4  "Association"  is  defined  in  Recital  D 
hereof. 

Section  1.5  "Budget"  shall  mean  the  pro  forma  operating 
and  reserve  statement  to  be  prepared  by  the  Joint  Manager  for 
each  fiscal  year  pursuant  to  Section  5.4(a)  hereof. 

Section  1.6  "Bui lding"  shall  mean  the  integrated, 
mixed-use,  commercial  and  residential  structure,  containing 
the  Commercial  Project  and  the  Residential  Project. 

Section  1.7  "Building  Life  Safety  System"  shall  mean 
the  life  safety  system  serving  both  Projects. 
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Section  1.8  "Building  Security  System”  shall  mean  the 
security  system  serving  both  Projects. 

Section  1.9  "Building  Structure"  shall  mean  the 
weight-bearing  and  all  exterior  portions  of  the  Building,  in- 
cluding the  roof  but  not  including  windows,  and  the  portions  of 
the  mechanical  and  utility  systems  of  the  Building  essential  to 
the  normal  operation  of  the  Projects. 

Section  1.10  "Building  Utility  System"  shall  mean  the 
utility  system  serving  both  Projects. 

Section  1.11  "Certificate  of  Completion  and  Right  to 
Occupy"  shall  mean  those  certain  documents  issued  by  Agency  in 
accordance  with  the  provisions  of  the  Disposition  and  Develop- 
ment Agreement  dated  , 1984,  and  recorded 

, 1984,  in  Official  Records  of  the  City  and  County 

of  San  Francisco,  California,  in  Book  at  page  , 

et.  seq. 

Section  1.12  "Commercial  Party"  as  used  herein  shall 
mean  Olympia  & York  I,  or  other  owner  (s)  of  the  Commercial 
Project. 

Section  1.13  "Commercial  Project"  shall  mean  portions 
of  the  Development  (as  defined  in  Section  1.17  hereof)  other 
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than  the  Residential  Project , and  all  related  improvements,  but 
only  to  the  extent  of  the  leasehold  interest  of  Commercial 
Party  (as  defined  in  Section  1 . 12  hereof). 

Section  1.14  "Condominium  Declaration'’  shall  mean  the 
Declaration  of  Covenants,  Conditions  and  Restrictions  Estab- 
lishing Plan  of  Condominium  Ownership,  recorded  with  respect  to 

the  Residential  Project  on  , 198_,  in  the  Office  of 

the  City  and  County  of  San  Francisco  in  Book  , at  Pages 

, as  Instrument  No.  . 


Section  1.15  "Condominium  Map"  is  defined  in  Reolral  ^ 
hereof. 

Section  1.16  "Construction  Work"  is  defined  in 
Section  4.1  hereof. 

Section  1.17  "Development"  shall  mean  the  Building  and 
related  improvements.  Agency’s  interest  in  certain  air  space  as 
defined  in  Recital  A hereof.  Residential  Party’ s interest  in 
certain  real  property  as  defined  in  Recital  B hereof,  and 
Commercial  Party's  interest  in  the  lessee’s  interest  in  certain 
air  space  as  defined  in  Recital  E hereof,  together  with  all 
appurtenant  rights  and  interests. 
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Section  1.18  "Easement"  or  "Easements"  shall  mean  the 
respective  easements  and  nonterminable  rights  granted  to  each 
Party  and  to  Users,  as  the  case  may  be,  under  this  Agreement. 

Section  1.19  "Excess  Cost"  shall  mean  costs  required  to 
be  paid  for  repair  of  damage  and  destruction  in  excess  of 
insurance  proceeds  or  other  awards  or  proceeds  payable  or 
available  by  reason  thereof. 

Section  1.20  [Intentionally  Omitted] 

Section  1.21  "Ground  Lease"  is  defined  in  Recital  E 
hereof . 

Section  1.22  "Joint  Management  Areas"  shall  mean  those 
elements  of  the  Building  in  which  both  the  Residential  Project 
and  the  Commercial  Project  have  rights  of  use  and  include,  by 
way  of  illustration  but  not  of  limitation,  the  Building  Life 
Safety  System,  the  Building  Security  System,  the  Building 
Utility  System,  Building  Structure,  exterior  windows,  certain 
walls,  and  certain  walkways,  ramps,  stairwells  and  elevator 
shafts,  but  does  not  include  Commercial  Party's  storefronts. 

Section  1.23  "Joint  Management  Costs"  shall  mean  all 
reasonable  costs  and  expenses  incurred  for  or  in  connection 
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with  maintenance  and  operation  of  the  Joint  Management  Areas  as 
referred  to  in  Section  5.2  hereof. 

Such  costs  and  expenses  shall  further  include,  but 
not  be  limited  to,  (i)  all  rental  charges  for  equipment  and 
costs  of  small  tools  and  supplies,  (ii)  all  acquisition  costs 
of  maintenance  equipment,  and  (iii)  the  amount  paid  by  the 
Joint  Manager  to  an  unrelated  third  party  under  an  Operating 
Agreement  as  specified  in  Section  5.6  hereof  (notwithstanding 
that  any  such  amount  may  include  reasonable  overhead  and/or 
profit  for  such  third  party  or  which  shall  be  as  a result  of 
competitive  bid  under  the  supervision  or  control  of  the  Joint 
Manager),  provided,  only  such  items  of  cost  and  expense  thereof 
shall  be  included  which  would  be  included  pursuant  to  this 
Section  with  respect  to  such  activities  or  work  if  performed  by 
the  Joint  Manager  with  its  own  employees. 

Joint  Management  Costs  shall  be  determined  in  accor- 
dance with  generally  accepted  accounting  principles. 

Section  1.24  "Joint  Management  Estimated  Cash  Require 
ment"  shall  mean  the  amount  determined  pursuant  to  Sec 
tion  5.4(a)  hereof  to  serve  as  the  basis  for  Regular  Assess- 
ments . 

Section  1.25  "Joint  Manager"  shall  mean  the  person, 
firm  or  entity  charged  from  time  to  time  with  responsibility 
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for  management  and  operation  of  the  Joint  Management  Areas 
pursuant  to  the  provisions  of  Article  V hereof. 

Section  1.26  "Material  Damage"  shall  mean  damage  to  or 
destruction  of  any  portion  of  the  Building  Structure,  (i)  the 
cost  of  which  to  repair  or  restore  exceeds  twenty-five  percent 
(25%)  of  the  total  replacement  cost  of  the  Building  Structure, 
or  (ii)  the  uninsured  portion  of  the  cost  of  which  to  repair  or 
restore  exceeds  fifteen  percent  (15%)  of  the  total  replacement 
cost  of  the  Building  Structure. 

Section  1.27  "Mortgage"  shall  mean  any  mortgage  or  deed 
of  trust  encumbering  the  Building  or  any  interest  therein. 

Section  1.28  "Mortgagee"  shall  mean  the  mortgagee  under 
a Mortgage,  and  shall  include  the  beneficiary  under  a deed  of 
trust. 

Section  1.29  "Occupant"  shall  mean  the  owner  and/or 
tenant,  and/or  other  person  entitled  by  lease  or  sublease  to 
use  and  occupy  any  floor  area,  of  a Parcel  or  interest  therein. 

Section  1.30  "Parcel"  shall  mean  a portion  of  the  Devel- 
opment created  by  lawful  parcel  division.  The  Commercial 
Project  and  each  Residential  Condominium  shall  constitute  a 
Parcel . 
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Section  1.31  "Partial  Appropriation"  shall  mean,  with 
respect  to  either  Project,  an  appropriation  (as  defined  in 
Section  1.3  hereof)  of  any  portion  of  such  Project,  such  that 
the  portion  remaining  after  such  appropriation  may,  with  the 
award  from  such  appropriation,  reasonably  be  reconstructed  or 
otherwise  modified  into  an  architecturally  distinct,  economi- 
cally feasible  project,  the  use  of  which  would  be  consistent 
with  the  Project  it  replaces  and  which  would  in  all  material 
respects  be  architecturally  harmonious  with,  and  would  not 
interfere  with  the  operations  of,  the  other  Project  and  the 
Development  as  a whole. 

Section  1.32  "Party"  shall  mean  Commercial  Party  and 
Residential  Party,  but  shall  not  include  Agency. 

Section  1.33  "Plan  of  Condominium  Ownership"  shall  mean 
the  Declaration,  the  Condominium  Map,  the  Articles  and  Bylaws 
of  Association  and  the  Rules  and  Regulations  promulgated  by  the 
Board  of  Directors  of  Association,  as  the  same  may  be  amended 
from  time  to  time. 

Section  1.34  "Project"  or  "Projects"  shall  mean  the 
Commercial  Project  and  the  Residential  Project,  individually 
and  collectively. 
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Section  1.35  "Proportionate  Share"  shall  mean  each  of 
the  respective  shares  of  the  Residential  Project  and  the 
Commercial  Project  in  Joint  Management  Costs.  Proportionate 
Shares  shall  be  determined  as  follows:  The  Proportionate  Share 
shall  be  decided  by  agreement  between  the  Commercial  Party  and 
the  Residential  Party  prior  to  the  issuance  by  the  Agency  of  a 
Certificate  of  Completion  and  Right  to  Occupy  with  respect  to 
the  Building.  If  the  Parties  fail  to  so  agree  by  said  time, 
then  the  Proportionate  Shares  shall  be  the  respective  pro- 
portions that  the  gross  square  footage  of  floor  space  in  the 
Residential  Project  and  of  the  Commercial  Project  bear  each  to 
the  other  until  the  Parties  thereafter  amend  the  same,  should 
they  ever  do  so.  (In  making  such  determination,  the  Residen- 
tial Project  shall  not  be  charged  with  any  square  footage  for 
that  portion  of  the  Land  that  the  Commercial  Project  is  using 
as  a floor.)  The  Agency  may  object  to  the  Proportionate 
Shares  as  originally  agreed  upon  by  the  Parties  or  afterwards 
amended  within  thirty  (30)  days  after  notice  thereof.  The  sole 
ground  for  objection  is  that  the  allocation  is  unreasonable. 
If  the  Parties  and  the  Agency  are  unable  to  resolve  said 
dispute  within  thirty  (30)  days  after  the  notice  of  the 
Agency's  objection,  then  the  dispute  shall  be  determined  by 
arbitration  commenced  by  the  Agency  within  said  last-mentioned 
period  (which  period  shall  serve  as  the  thirty  (30)-day 
period  provided  for  in  Subsection  13.4(a)  hereof).  If 
the  arbitration  is  commenced  the  allocation  of  the  Parties 
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shall  nonetheless  apply  unless  and  until  an  arbitration  award 
is  made  changing  it. 

Section  1.36  "Regular  Assessments"  shall  mean  the 
assessments  required  to  be  paid  pursuant  to  Section  5.4(b) 
hereof  with  respect  to  the  Joint  Management  Estimated  Cash 
Requirement  determined  pursuant  to  Section  5.4(a)  hereof. 

Section  1.37  "Residential  Common  Area"  shall  mean  those 
portions  and  components  of  the  Residential  Project  (other  than 
the  Residential  Units)  shown  and  described  in  the  Condominium 
Map  as  devoted  or  to  be  devoted  to  the  common  use  and  benefit 
of  Occupants  of  the  Residential  Project,  including  those  areas 
designated  as  restricted  common  areas. 

Section  1.38  "Residential  Condominium"  shall  mean  a 
condominium  interest  in  the  Residential  Project  as  defined  in 
California  Civil  Code  Section  783  consisting  of  a Residential 
Unit  (as  defined  in  Section  1.41  hereof)  and  the  interest  in 
the  Residential  Common  Area  and  other  appurtenant  interests 
allocated  to  such  Residential  Unit  under  the  Plan  of  Condomin- 
ium Ownership. 

Section  1.39  "Residential  Party"  as  used  herein  shall 
mean  Olympia  & York  II  until  conveyance  of  the  first  Residen- 
tial Condominium,  and  thereafter,  shall  mean  Association. 
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Section  1.40  "Residential  Project”  is  defined  in 
Recital  B hereof. 

Section  1.41  "Residential  Unit"  shall  mean  the  elements 
of  a Residential  Condominium  which  are  not  owned  in  common  with 
the  owners  of  other  Residential  Condominiums  or  by  Association. 
The  boundaries  of  each  Residential  Unit  are  designated  on  the 
Condominium  Map. 

Section  1.42  "Rules  and  Regulations"  shall  mean  the 
rules  and  regulations  established  by  the  Joint  Manager  pursuant 
to  Section  3.3  hereof , as  the  same  may  be  amended  from  time  to 
time . 


Section  1.43  "Special  Assessments"  shall  mean  the  assess- 
ments levied  pursuant  to  Section  5.4(d)  hereof. 

Section  1.44  " Supports"  is  defined  in  Section  2.1(a) 

hereof. 

Section  1.45  "Total  Appropriation"  shall  mean,  with 

respect  to  either  Project,  any  Appropriation  which  is  not  a 
Partial  Appropriation. 

Section  1.46  "User"  shall  mean  each  Party  and  all  Occu- 
pants of  the  Project,  their  respective  officers,  directors. 
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partners,  licensees,  visitors,  contractors,  customers,  con- 
cessionaires, guests,  invitees,  employees  and  agents. 


ARTICLE  II 


EASEMENTS 


Section  2.1  Grant  of  Easements  for  Benefit  of  Residential 
Project.  Commercial  Party  hereby  grants  to  Residential  Party 
for  the  benefit  of  the  Residential  Project  and  each  Parcel 
therein,  subject  to  the  terms  and  conditions  of  this  Agreement, 
easements  appurtenant  to  the  Residential  Project  and  rights 
upon  and  within  the  Commercial  Project,  as  follows: 

(a)  Support . A nonexclusive  easement  for  the  in- 
stallation, use,  maintenance,  repair,  replacement  and  removal 
of  horizontal  and  vertical  support  of  the  Residential  Project, 
and  every  part  thereof,  through  the  horizontal  and  vertical 
structural-bearing  portions  of  the  Building  within  the  Commer- 
cial Project,  including,  without  limitation,  footings,  piles, 
columns  and  other  foundation  supports,  load-bearing  walls  and 
other  structural  supports  (collectively,  the  "Supports"),  all 
as  set  forth  in  the  final  construction  documents  for  the  ini- 
tial construction  of  the  Projects.  The  easement  granted  herein 
to  Residential  Party  shall  also  include  an  easement  to 
strengthen  or  reconstruct  the  Supports,  at  the  sole  expense  of 
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Residential  Party  if  Residential  Party  or  its  designee  shall 
desire  to  erect  structures  within  the  Residential  Project  or 
any  portion  thereof  requiring  greater  load-bearing  support  than 
is  to  be  borne  by  the  Supports  under  the  plans  and  specifica- 
tions of  the  Building  as  currently  drawn;  provided  that  the 
Supports  shall  not  be  increased  in  size  or  otherwise  modified 
to  such  an  extent  as  would  materially  and  permanently  interfere 
with  the  operation  of  the  Commercial  Project,  or  impair  its 
structural  or  architectural  integrity.  The  exact  location 
(including,  where  applicable,  width,  height  and  depth)  of  an 
easement  granted  herein  shall  be  specifically  fixed  by  a 
recorded  instrument  as  soon  as  reasonably  practicable  based  on 
"as  built"  drawings.  Changes  may  be  made  with  the  approval  of 
the  Commercial  Party,  the  Residential  Party  and  the  Agency  and 
shall  also  be  evidenced  by  a recorded  instrument.  Residential 
Party  shall  reimburse  Commercial  Party  for  any  reasonable  costs 
incurred  by  reason  of  the  temporary  interference  with  the 
operations  of  Commercial  Party  during  the  period  in  which  the 
Supports  are  undergoing  such  modification. 

(b)  Operation,  Maintenance,  Repair  and  Security.  A 
nonexclusive  easement  through  the  Commercial  Project  and  every 
part  thereof,  for  use  by  the  Joint  Manager  in  the  performance 
of  the  operation,  maintenance,  repair  and  security  of  the  Joint 
Management  Areas,  and  the  performance  of  the  other  obligations 
of  the  Joint  Manager  hereunder. 
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( c )  Building  Life  Safety  System . 


A nonexclusive 


easement  to  utilize  and  obtain  the  benefits  of  the  Building 
Life  Safety  System. 

(d)  Building  Security  System.  A nonexclusive  ease- 
ment to  utilize  and  obtain  the  benefits  of  the  Building  Securi- 
ty System. 


(e)  Encroachments . A nonexclusive  easement  to 
maintain  minor  encroachments  of  portions  of  the  Residential 
Project  onto  the  Commercial  Project  due  to  engineering  errors, 
errors  in  original  construction,  reconstruction,  repair,  set- 
tlement or  shifting  or  movement  of  the  Building  or  any  other 
similar  cause.  As  used  herein,  "minor  encroachments"  means  any 
encroachments  which  do  not  encroach  more  than  five  (5)  feet 
below  grade  or  two  (2)  feet  on  or  above  the  surface  horizontal- 
ly into  the  Commercial  Project  (or  such  greater  amount  as  may 
be  shown  on  the  plans  and  specifications  approved  by  the  Com- 
mercial Party) . 

(f)  Building  Utility  System.  A nonexclusive  ease- 
ment to  utilize  and  obtain  the  benefits  of  the  Building  Utility 
System. 


(g)  Utility  Easements.  A nonexclusive  easement  for 
the  installation,  use,  operation,  maintenance,  repair,  replace- 
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ment,  removal  and  reasonable  relocation  of  any  necessary  utili- 
ty and  service  lines,  natural  gas  systems,  fire  protection 
water  systems,  sanitary  or  storm  water  drainage  sewers,  water 
lines,  telephone  or  electrical  conduits  or  lines,  security 
system  lines,  television  or  electrical  conduits  or  lines, 
security  system  lines,  television  cable  and  all  other  public 
utilities  required  or  appropriate  to  service  the  Residential 
Project,  in  such  portions  of  the  Commercial  Project  as  will  not 
materially  interfere  with  the  operation  of  the  Commercial 
Project,  or  impair  its  structural  or  architectural  integrity. 
The  exact  location  (including,  where  applicable,  width,  height 
and  depth)  of  an  easement  granted  herein  shall  be  specifically 
fixed  by  a recorded  instrument  as  soon  as  reasonably 
practicable  based  on  "as  built"  drawings.  Changes  may  be  made 
with  the  approval  of  the  Commercial  Party,  the  Residential 
Party  and  the  Agency  and  shall  also  be  evidenced  by  a recorded 
instrument . 

(h)  Mechanical,  Utility  and  Elevator  Equipment.  A 
nonexclusive  easement  for  maintenance  and  operation  of  mechani- 
cal, utility  and  elevator  equipment  serving  the  Residential 
Project  in  those  portions,  if  any,  of  the  Commercial  Project 
where  such  equipment  is  located  and  to  which  an  easement  has 
not  otherwise  been  granted  pursuant  to  the  provisions  of  this 
Section  2.1. 
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(i)  Ceiling  Slab.  Subject  to  the  easement  granted 


in  Section  2.1(c)  hereof,  an  exclusive  easement  to  utilize  the 
top  of  the  ceiling  slab  of  the  Commercial  Project  for  substan- 
tial load-bearing  support,  construction,  development,  operation 
and  maintenance  of  the  Residential  Project  including  making 
necessary  downward  incisions  into  the  slab,  and  all  such  other 
uses  as  are  necessary  or  proper  in  connection  with  the  forego- 
ing uses  as  will  not  materially  interfere  with  the  operation  of 
the  Commercial  Project,  or  impair  its  structural  or  architec- 
tural integrity. 

(j)  Walls  Adjacent  to  Residential  Project.  An  ex- 
clusive easement  to  join,  bore  into  and  obtain  substantial 
load-bearing  support  from,  and  to  utilize,  improve,  finish, 
refinish,  paint  and  otherwise  cover,  and  install  fixtures, 
furnishings  and  ornamentation  on,  the  sides  of  any  walls  or 
partitions  comprising  the  Commercial  Project  which  face  or 
enclose  the  Residential  Project  or  any  portion  thereof  as  will 
not  materially  interfere  with  the  operation  of  the  Commercial 
Project,  or  impair  its  structural  or  architectural  integrity. 

Section  2.2  Grant  of  Easements  for  Benefit  of  Commercial 
Project . Residential  Party  hereby  grants  to  Commercial  Party 
for  the  benefit  of  the  Commercial  Project,  subject  to  the  other 
terms  and  conditions  of  this  Agreement,  easements  appurtenant 
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to  the  Commercial  Project  and  rights  upon  and  within  the 
Residential  Project,  as  follows: 

(a)  Support . A nonexclusive  easement  for  the  in- 
stallation, use,  maintenance,  repair,  replacement  and  removal 
of  horizontal  and  vertical  support  of  the  Commercial  Project, 
and  every  part  thereof,  through  the  horizontal  and  vertical 
structural-bearing  portions  of  the  Building  within  the  Residen- 
tial Project,  including,  without  limitation,  portions  of  the 
Supports.  The  easement  granted  herein  to  Commercial  Party  shall 
also  include  an  easement  to  strengthen  or  reconstruct  the 
Supports,  at  the  sole  expense  of  Commercial  Party,  if  Commer- 
cial Party  or  its  designee  shall  desire  to  erect  structures 
within  the  Commercial  Project  or  any  portion  thereof  requiring 
greater  load-bearing  support  than  is  to  be  borne  by  the  Sup- 
ports under  the  plans  and  specifications  of  the  Building  as 
originally  constructed;  provided  that  the  Supports  shall  not  be 
increased  in  size  or  otherwise  modified  to  such  an  extent  as 
would  materially  interfere  with  the  operation  of  the  Residen- 
tial Project,  or  impair  its  structural  or  architectural  integ- 
rity. Commercial  Party  shall  reimburse  Residential  Party  for 
any  reasonable  costs  incurred  by  reason  of  the  temporary  inter- 
ference with  the  operations  of  Residential  Party  during  the 
period  in  which  the  Supports  are  undergoing  such  modification. 
The  exact  location  (including,  where  applicable,  width,  height 
and  depth)  of  an  easement  granted  herein  shall  be  specifically 
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fixed  by  a recorded  instrument  as  soon  as  reasonably  practica- 
ble based  on  "as  built"  drawings.  Changes  may  be  made  with  the 
approval  of  the  Commercial  Party  and  the  Residential  Party  and 
shall  also  be  evidenced  by  a recorded  instrument. 

(b)  Access . A nonexclusive  easement  to  utilize 
corridors,  stairways,  fire  escapes,  roof  areas  and  other  pas- 
sageways in  the  Residential  Project  for  emergency  ingress  and 
egress,  and  for  such  other  purposes  as  Residential  Party  may, 
by  its  prior  written  consent,  deem  appropriate. 

(c)  Operation,  Maintenance,  Repair  and  Security.  A 
nonexclusive  easement  through  the  Residential  Project  and  every 
part  thereof,  for  use  by  the  Joint  Manager  in  the  performance 
of  the  operation,  maintenance,  repair  and  security  of  the  Joint 
Management  Areas,  and  the  performance  of  the  other  obligations 
of  the  Joint  Manager  hereunder. 

(d)  Building  Life  Safety  Systems.  A nonexclusive 
easement  to  utilize  and  obtain  the  benefits  of  the  Building 
Life  Safety  Systems. 

(e)  Building  Security  System.  A nonexclusive  ease- 
ment to  utilize  and  obtain  the  benefits  of  the  Building  Securi- 
ty System. 
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(f)  Doors  and  Exits.  A nonexclusive  easement  for 


the  opening  into  the  Residential  Project  of  doors  and  other 
exits  from  portions  of  the  Commercial  Project. 

(g)  Encroachments . A nonexclusive  easement  to 
maintain  minor  encroachments  of  portions  of  the  Commercial 
Project  onto  the  Residential  Project  due  to  engineering  errors, 
errors  in  original  construction,  reconstruction,  repair, 
settlement  or  shifting  or  movement  of  the  Building  or  any  other 
similar  cause.  As  used  herein,  "minor  encroachments"  means  any 
encroachments  which  do  not  encroach  more  than  five  (5)  feet 
below  grade  or  two  (2)  feet  on  or  above  the  surface  horizontal- 
ly into  the  Commercial  Project  (or  such  greater  amount  as  may 
be  shown  on  the  plans  and  specifications  approved  by  the 
Commercial  Party) . 

(h)  Building  Utility  System.  A nonexclusive  easement 
to  utilize  and  obtain  the  benefits  of  the  Building  Utility 
System. 

(i)  Utility  Easement.  A nonexclusive  easement  for 
the  installation,  use,  operation,  maintenance,  repair,  replace- 
ment, removal  and  reasonable  relocation  of  any  necessary  utili- 
ty and  service  lines,  natural  gas  systems,  fire  protection 
water  systems,  sanitary  or  storm  water  drainage  sewers,  water 
lines,  telephone  or  electrical  conduits  or  lines,  security 
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system  lines,  television  cable  and  all  other  public  utilities 
required  or  appropriate  to  service  the  Commercial  Project,  in 
such  portions  of  the  Residential  Project  as  will  not  materially 
and  permanently  interfere  with  the  operation  of  the  Residential 
Project,  or  impair  its  structural  or  architectural  integrity. 
The  exact  location  (including,  where  applicable,  width,  height 
and  depth)  of  an  easement  granted  herein  shall  be  specifically 
fixed  by  a recorded  instrument  as  soon  as  reasonably  practica- 
ble based  on  "as  built"  drawings.  Changes  may  be  made  with  the 
approval  of  the  Commercial  Party,  the  Residential  Party  and  the 
Agency  and  shall  also  be  evidenced  by  a recorded  instrument. 

Section  2.3  Maintenance,  Use,  Duration  and  Termination 
of  Easements. 


(a)  Easements  Perpetual  and  Appurtenant.  The  Ease- 
ments shall  be  used  by  each  Party  and  by  Occupants  and  Users  as 
an  appurtenance  to  and  for  the  benefit  of  the  benefitted  Pro- 
ject and  solely  for  the  purpose  of  developing,  maintaining  and 
operating  all  of  the  Parcels  pursuant  to  a common  plan  of 
beneficial  use.  Subject  to  the  provisions  of  Section  13.3 
hereof  relating  to  termination  and  amendment  of  this  Agreement, 
the  Easements  shall  in  each  instance  be  (i)  perpetual,  ( i i ) 
appurtenant  to  the  Parcels  benefitted  thereby  and  (iii)  where 
designated  as  nonexclusive,  for  use  in  common. 
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(b)  Use  for  Mutual  Benefit.  The  use  of  the  Building 


Life  Safety  System,  Building  Security  System  and  Building 
Utility  System  pursuant  to  the  Easements  shall  be  in  a manner 
consistent  with  the  preservation  of  the  full  operating  capabil- 
ity of  such  systems  for  the  benefit  of  both  the  Commercial 
Project  and  the  Residential  Project  and  all  Users  and  Occupants 
thereof . 


(c)  Maintenance  of  Utility  Facilities.  All  separate 
utility  facilities  installed  by  any  Occupant  pursuant  to  the 
Easements  designed  to  serve  exclusively  such  Occupant's  Parcel 
shall  be  installed,  operated,  maintained,  repaired  and  removed 
by  such  Occupant  without  cost  or  expense  to  any  other  Occupant. 
Any  such  utilities  shall  be  constructed  and  installed  so  as  not 
to  interfere  unduly  with  the  use  and  enjoyment  of  each  Parcel 
by  the  Occupants  and  Users,  and  shall  otherwise  conform  to  the 
applicable  requirements  of  this  Article.  All  such  utilities 
shall  be  separately  metered  or  separately  assessed  for  the 
respective  uses  of  each  Parcel.  It  shall  be  the  obligation  of 
each  Occupant  to  repair  promptly  any  damage  caused  by  such 
Occupant's  separate  utility  facilities  to  any  portion  of  the 
Project,  and  each  Occupant  shall  pay  and  protect,  and  indemni- 
fy, defend  and  hold  each  Party,  all  other  Users  and  the  Joint 
Manager  harmless  from  and  against,  any  and  all  claims,  demands, 
losses,  costs,  damages,  liabilities,  injuries  or  expenses, 
including,  without  limitation,  reasonable  attorney's  fees. 
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incurred  in  connection  with  or  arising  by  reason  of  injury  to 
or  death  of  any  person,  or  loss  or  damage  to  property  arising 
from  such  Occupant's  separate  utility  facilities,  except  (i) 
claims  resulting  from  the  negligence  or  willful  act  or  omission 
of  the  indemnified  Party,  Joint  Manager  or  any  other  User,  and 
(ii)  claims  released  under  Section  7.5  hereof.  The  installa- 
tion, maintenance,  repair  and  removal  of  all  utility  facilities 
other  than  the  separate  utility  facilities  of  each  Occupant 
shall  be  undertaken  by  the  Joint  Manager  pursuant  to  Article  V 
hereof . 


(d)  Use  Subject  to  Rules  and  Regulations.  The  use 
of  the  Easement  by  all  Users  shall  be  subject  to  the  Rules  and 
Regulations  as  described  in  Section  3.3  hereof.  In  addition, 
the  use  by  Users  of  the  Residential  Project  of  the  Easements 
benefitting  the  Residential  Project  shall  be  subject  to  rules 
and  regulations  established  by  Association,  and  the  use  by  the 
Users  of  the  Commercial  Project  of  the  Easements  benefitting 
the  Commercial  Project  shall  be  subject  to  rules  and  regula- 
tions established  by  Commercial  Party. 

(e)  Maintenance . Except  as  otherwise  provided  in 
Article  VIII  hereof,  each  Party  and  Occupant  shall  at  its  sole 
cost  and  expense  be  responsible  for  normal  and  routine  mainte- 
nance and  repair  of  the  improvements  owned  by  it  within  which 
the  Easements  are  located,  in  such  condition  and  to  such  extent 
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as  shall  be  necessary  in  order  that  no  unreasonable  interfer- 
ence with  the  use  and  benefit  of  the  Easements  shall  result. 

(f)  No  Unreasonable  Interference.  No  Party  or  Occu- 
pant shall  enter  into  any  agreement,  make  any  conveyance  or 
transfer  any  interest  in  all  or  any  portion  of  its  Project  or 
do  or  suffer  any  other  act  which  would  unreasonably  interfere 
with  the  use  and  enjoyment  of  the  Easements  for  the  benefit  of 
the  benefitted  Project. 

Section  2.4  Indemnification  by  Parties.  Each  Party, 
Occupant  and  User  shall  pay  and  protect,  and  indemnify,  defend 
and  hold  each  other  Party,  and  all  other  Occupants  and  Users 
harmless  from  and  against,  any  and  all  claims,  losses,  costs, 
damages,  liabilities,  injuries  or  expenses,  including,  without 
limitation,  reasonable  attorneys’  fees,  arising  by  reason  of 
injury  to  or  death  of  any  person,  loss  or  damage  to  property, 
claims  of  lien  for  work  or  labor  performed,  materials  or  sup- 
plies furnished,  or  other  claims,  losses  or  liabilities  of  any 
kind  or  nature,  arising  out  of  or  in  connection  with  the  exer- 
cise by  the  indemnifying  person  of  the  Easements  or  other 
rights  granted  to  it  under  this  Agreement. 

Section  2.5  Right  to  Contest.  Any  Party  or  Occupant 
may  contest  any  lien  or  claim  of  lien  asserted  against  such 
Party  or  Occupant  or  its  Parcel,  provided  that  such  Party  or 
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Occupant  shall,  as  a condition  to  its  right  so  to  contest, 
procure  and  record  a bond  of  a responsible  corporate  surety,  in 
such  amount  as  may  be  required  to  release  the  lien  fully  from 
any  Parcel  upon  which  such  lien  has  been  imposed;  and 
provided,  further,  that  such  Party  or  Occupant  shall  pay  and 
fully  discharge  any  such  claim  of  lien  within  five  (5)  days 
after  entry  of  a final  judgment  adverse  to  such  Party  or  Occu- 
pant in  any  action  to  enforce  or  foreclose  the  same,  which 
judgment  shall  be  deemed  final  when  it  can  be  enforced  by 
execution  or  judicial  sale  but  not  during  the  pendency  of  any 
stay  of  execution  in  connection  with  an  appeal  or  other  pro- 
ceeding in  connection  therewith. 


ARTICLE  III 

USE  RESTRICTIONS;  MAINTENANCE 

Section  3.1  Upkeep  and  Maintenance.  Each  Party  shall, 
without  cost  or  expense  to  the  other  Party,  provide  for  appro- 
priate upkeep  and  maintenance  of  the  interior  of  its  Project  to 
insure  that  the  Residential  Project  and  the  Commercial  Project 
and  each  part  thereof  are  maintained  in  a first-class  manner  at 
all  times  except  to  the  extent  limited  by  Article  VIII  hereof. 
The  exterior  of  the  Building  shall  be  maintained  pursuant  to 
the  provisions  of  Article  V hereof  with  an  allocation  of  costs 
as  provided  therein.  Responsibility  for  upkeep  and  maintenance 
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of  each  individual  Residential  Unit  may  be  allocated  to  the 
Occupants  thereof,  but  responsibility  for  upkeep  and  mainte- 
nance of  the  Residential  Common  Area  and  of  each  Residential 
Unit  in  the  event  of  default  on  the  part  of  any  Occupant  there- 
of shall  be  borne  by  Association. 

Section  3.2  Covenants  by  Parties. 

(a)  Nuisances . No  Party  or  Occupant  shall  use  or 
permit  the  use  of  its  Project  or  Parcel,  or  any  portion 
thereof,  (i)  for  the  conduct  of  any  offensive,  noxious,  noisy 
or  dangerous  trade,  business,  manufacturing  or  other  activity 
or  occupation  (including,  without  limitation,  burning  of  trash, 
refuse  or  waste  materials),  or  for  any  other  activity  which 
constitutes  an  unreasonable  annoyance  or  disturbance  to  any 
Party  or  Occupant,  ( i i ) for  the  maintenance  of  any  nuisance  or 
the  conduct  of  any  activity  which  violates  public  policy,  (iii) 
for  any  activity  which  physically  interferes  with  the  business 
or  occupancy  of  any  other  Party  or  Occupant,  (iv)  in  violation 
of  any  law,  ordinance,  rule  or  regulation  of  any  governmental 
authority  having  jurisdiction  over  activities  conducted  in  the 
Development  or  any  portion  thereof,  or  (v)  for  any  other  use 
not  compatible  with  the  operation  of  a first-class,  mixed-use 
commercial  and  residential  project,  well  maintained  in  accor- 
dance with  the  standards  of  this  Agreement. 
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(b)  Heating,  Ventilation  and  Air-Conditioning.  Each 
Party  shall  manage,  operate  and  maintain  the  heating,  ventila- 
tion and  air-conditioning  in  its  Project  so  as  not  to  cause  any 
drain  or  undue  burden  on  the  heating,  ventilation  and  air-con- 
ditioning provided  in  the  other  Project.  Except  as  required  to 
comply  with  laws,  rules  and  regulations  with  respect  to  stair- 
well pressurization  and  other  life  safety  requirements,  air 
pressure  within  the  Residential  Project  and  Commercial  Project 
shall  be  maintained  in  balance  for  the  joint  benefit  of  both 
Projects.  Any  joint  costs  for  managing,  operating  and 
maintaining  the  heating,  ventilation  and  air-conditioning  to 
both  Projects  or  to  Joint  Management  Areas  shall  be  allocated 
to  each  Party  in  accordance  with  their  Proportionate  Share  as 
provided  for  in  Section  1.35  hereof. 

(c)  Noise.  Each  Party  shall  take  such  actions  as 
may  be  necessary  to  prevent  the  emanation  or  transmission  of 
noise,  vibration  or  any  other  disruptive  radio,  television, 
microwave  or  electronic  transmission  beyond  the  boundaries  of  a 
Parcel . 


(d)  Exterior  Appearance.  Except  for  storefronts  on 
the  Commercial  Project,  nothing  shall  be  done  or  permitted 
within  any  Parcel  which  shall  interfere  with  or  disrupt  the 
uniformity  of  the  exterior  appearance  of  the  Building. 
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(e)  Contest  of  Laws.  Each  Party/  without  cost  or 


expense  to  any  other  Party,  shall  promptly  comply  or  cause 
compliance  with  all  laws,  ordinances,  rules  and  regulations  of 
any  governmental  authority  having  jurisdiction  which  may  at  any 
time  be  applicable  to  or  within  its  Project;  provided,  however, 
that  each  Party  shall  have  the  right  to  contest,  by  appropriate 
legal  or  administrative  proceedings  diligently  conducted  in 
good  faith,  the  validity  or  application  of  any  such  law,  ordi- 
nance, rule  or  regulation  and  may  delay  compliance  until  a 
final  decision  shall  have  been  rendered  in  such  proceedings  and 
appeal  shall  no  longer  be  possible,  unless  such  delay  would 
render  the  Residential  Project  or  the  Commercial  Project,  or 
any  portion  thereof,  liable  to  forfeiture  or  involuntary  sale, 
or  result  in  the  involuntary  closing  of  any  business  conducted 
thereon,  or  subject  any  other  Party,  Occupant  or  Parcel  to 
civil  or  criminal  liability,  in  which  case  the  contesting  Party 
shall  immediately  take  such  steps  as  may  be  necessary  to  pre- 
vent any  of  the  foregoing,  including  posting  bonds  or  security 
or  complying  with  such  law,  ordinance,  rule  or  regulation.  If 
compliance  with  any  such  law,  ordinance,  rule  or  regulation 
would  prevent  the  Party  to  whose  Project  such  law  applies  from 
performing  any  of  its  obligations  under  this  Agreement,  and 
such  party  does  not  contest  the  applicability  or  validity  of 
such  law,  ordinance,  rule  or  regulation,  the  other  Party  may 
contest  the  same  at  such  other  Party's  expense  in  accordance 
with  the  procedures  and  subject  to  the  limitations  hereinabove 
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set  forth,  and  during  the  pendency  of  such  contest,  the  Party 
whose  Project  is  affected  shall  delay  compliance  if  such  may  be 
done  without  incurring  any  fine,  penalty  or  other  prejudice 
until  a final  decision  shall  have  been  rendered  and  appeal 
shall  no  longer  be  possible.  The  noncontesting  Party  shall 
cooperate  to  the  fullest  extent  necessary  with  the  contesting 
Party  in  any  proceeding  undertaken  pursuant  to  this  Section, 
including,  without  limitation,  execution  of  necessary  documents 
or  consents  to  such  contest,  provided  that  all  costs  and  ex- 
penses incurred  with  respect  to  such  cooperation  shall  be  paid 
by  the  contesting  Party;  and  provided,  further,  that  no 
Party,  Occupant  or  Parcel  shall  thereby  incur  any  civil  or 
criminal  liability.  Notwithstanding  anything  to  the  contrary 
contained  herein,  this  Section  shall  not  apply  to  any  taxes  or 
proceedings  in  eminent  domain,  which  matters  are  provided  for 
in  Section  6.2  hereof  and  Article  VIII  hereof,  respectively. 

Section  3.3  Rules  and  Regulations.  As  part  of  the 
Joint  Manager's  obligations  hereunder  (including,  without 
limitation,  its  obligations  to  regulate  the  use  of  the  Ease- 
ments, operate  and  maintain  the  Joint  Management  Areas  and 
regulate  the  use  of  the  Projects  and  Parcels  under  Article  II 
hereof.  Article  V hereof  and  Section  13.5  hereof,  respectively) 
and  subject  to  the  approval  of  Agency,  which  approval  shall  not 
be  unreasonably  withheld,  the  Joint  Manager  shall,  from  time  to 
time,  adopt  reasonable  rules  and  regulations  (the  "Rules  and 


31 


Regulations")  pertaining  to  the  use  of  the  Easements  and  Joint 
Management  Areas  by  Occupants  and  Users  and  to  such  other 
matters  as  are  identified  herein  as  subject  to  the  Rules  and 
Regulations;  provided,  however,  that  no  such  Rules  or  Regula- 
tions shall  be  incompatible  with,  or  serve  to  materially  dimin- 
ish, any  rights  conferred  or  obligations  created  hereunder,  nor 
conflict  with  the  provisions  of  the  Plan  of  Condominium  Owner- 
ship. The  Rules  and  Regulations  shall  be  binding  upon  all 
Occupants  and  Users  from  and  after  the  date  of  notice  thereof, 
given  to  the  Parties  as  provided  in  Section  13.11  hereof. 

Section  3.4  No  Walls,  Fences  or  Barriers.  Except  as 
provided  in  Section  3.5  hereof  with  respect  to  Construction 
Work,  no  walls,  fences,  partitions  or  barriers  of  any  kind 
shall  be  constructed  or  erected  by  any  person  within  the  Build- 
ing, or  any  portion  thereof,  which  shall  prevent  or  unreason- 
ably impair  the  free  use  or  exercise  of  any  of  the  Easements  or 
other  rights  granted  herein. 

Section  3.5  Fencing  of  Construction.  Each  Party  and 
Occupant,  at  its  own  cost  and  expense,  shall  fence  or  screen 
any  Construction  Work  performed  by  the  Party  or  Occupant  on 
any  Parcel.  Fencing  or  screening  shall  be  sufficient  to  pro- 
tect all  other  portions  of  the  Building  from  dust,  debris  and 
other  inconveniences  occasioned  by  such  work. 
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Section  3.6  Signing  and  Graphics.  No  graphics,  signing 


(including,  but  not  limited  to,  "for  sale"  or  "for  lease" 
signs),  identification,  name  plates  or  other  informational  or 
directional  material  shall  be  located  or  erected  within  the 
Residential  Project  in  a manner  visible  from  the  exterior  of 
the  Building,  without  the  prior  written  approval  of  the  Joint 
Manager,  who  shall  have  the  right,  in  its  sole  discretion,  to 
prohibit  the  use  of  such  material  in  total  or  to  regulate  the 
use  of  the  same  with  respect  to  the  composition,  size,  color, 
configuration  and  location  thereof.  Any  Party  or  Occupant 
maintaining  signs,  graphics  or  other  materials  in  violation  of 
this  provision  shall  promptly  remove  the  same  and  shall  pay  all 
costs  of  such  removal  and  for  repair  of  any  damage  caused  by 
such  removal. 

Section  3.7  Residential  Use.  The  Residential  Project 
shall  be  used  for  residential  purposes  only,  and  shall  other- 
wise be  subject  to  the  residential  use  restrictions  contained 
in  the  Plan  of  Condominium  Ownership.  For  a period  of  not  more 
than  three  (3)  years  after  the  date  of  recordation  of  this 
Agreement,  however,  any  Residential  Unit  owned  by  OLYMPIA  & 
YORK  II  may  be  used  by  OLYMPIA  & YORK  II  or  its  designees  as 
models,  sales  offices  and  construction  offices  for  purposes  of 
developing,  improving  and  selling  Residential  Condominiums. 
Nothing  in  this  Agreement  shall  prevent  the  owner  of  a Residen- 
tial Condominium  from  leasing  or  renting  his  Residential  Con- 
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dominium.  Any  lease  or  rental  agreement,  however,  shall  be 
subject  to  all  provisions  of  this  Agreement  and  the  Plan  of 
Condominium  Ownership,  and  any  lease  or  rental  agreement  must 
specify  that  failure  to  abide  by  such  provisions  shall  be  a 
default  under  such  lease  or  rental  agreement. 


ARTICLE  IV 

FUTURE  CONSTRUCTION,  ALTERATION  AND  REMODELING 

Section  4.1  Future  Construction.  Following  the  issuance 
of  Certificates  of  Completion  and  Right  to  Occupy  for  its 
Project,  each  Party  shall  perform  or  cause  to  be  performed 
Construction  Work  in  accordance  with  the  provisions  of  this 
Article.  For  purposes  of  this  Article  "Construction  Work" 
shall  mean  any  structural  or  exterior  construction,  remodeling, 
reconstruction,  alteration  or  replacement  undertaken  in  or  on 
either  Project. 

Section  4.2  Development  Plan. 

(a)  Harmonious  Development.  Any  additions  to, 
construction,  remodeling,  reconstruction,  alteration,  replace- 
ment or  repair  work  undertaken  in  or  on  either  Project,  or  any 
work  changing  the  density,  bulk,  or  height  of  a Project  or 
affecting  the  exterior  design,  exterior  materials,  exterior 
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color  or  the  roof  of  a Project,  shall  at  all  times  be  of  the 
highest  quality  construction  and  architectural  design  and  shall 
be  done  in  strict  conformance  with  the  requirements  of  this 
Section.  Any  Construction  Work  on  the  Joint  Management  Areas 
shall  at  all  times  conform  to  the  original  design  concepts  so 
that  the  exterior  of  all  portions  of  the  Building  shall  be 
architecturally,  aesthetically  and  operationally  compatible  and 
harmonious  with  the  other  portions  of  the  YERBA  BUENA  GARDENS. 

(b)  Approval  of  Plans.  Prior  to  the  commencement  of 
any  Construction  Work,  the  Party  proposing  such  work  shall 
submit  to  the  other  Party  and  to  Agency  preliminary  plans  and 
scaled  floor  plans  relating  thereto,  including,  without  limita- 
tion, design  concepts,  material  selection  and  color  for  the 
exterior  surfaces  of  the  affected  portions  of  the  Building  and, 
where  the  proposed  work  will  affect  any  portion  of  the  Joint 
Management  Areas,  complete  plans  and  specifications  for  the 
affected  Joint  Management  Areas.  In  addition,  prior  to  the 
commencement  of  any  Construction  Work  changing  the  exterior 
configuration,  bulk  or  height  of  the  Building  or  changing  the 
exterior  design,  exterior  materials,  exterior  color  or  the  roof 
of  the  Building,  the  Party  proposing  such  work  shall  also 
submit  such  plans  to  OLYMPIA  & YORK  I;  provided,  however,  that 
such  plans  need  not  be  submitted  to  OLYMPIA  & YORK  I where  such 
Construction  Work  is  in  accordance  with  the  original  approved 
construction  documents  for  the  Building  or  where  such  Construc- 
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tion  Work  involves  replacement  utilizing  the  same  exterior 
design,  exterior  materials,  exterior  color  or  roof  as  original- 
ly approved  for  the  Building  or,  if  materials  originally  in- 
stalled are  not  reasonably  available  or  do  not  meet  current 
code  requirements  or  the  materials  involved  are  equal  in  quali- 
ty, durability  and  appearance  to  the  materials  originally 
installed.  The  Party  to  whom  such  submission  is  made.  Agency 
and,  where  applicable,  OLYMPIA  & YORK  I,  shall  either  approve, 
disapprove  or  make  recommendations  for  change  in  the  plans  so 
submitted  within  twenty  (20)  working  days  after  receipt  there- 
of, provided  that  failure  so  to  respond  within  said  twenty  (20) 
working  day  period  shall  be  deemed  approval.  Any  disapproval 
or  recommendation  for  change  shall  specify  with  particularity 
the  reason(s)  therefor  and,  in  the  case  of  the  person  to  whom 
the  submission  was  made,  justify  the  disapproval  or  recommenda- 
tion by  reference  to  the  criteria  set  forth  in  this  Article. 
Upon  submission  of  any  disapproval  or  recommendation  for 
change,  the  Parties,  Agency  and,  where  applicable,  OLYMPIA  & 
YORK  I,  shall  consult  to  establish  a final  plan  for  the  pro- 
posed work.  Neither  a Party,  nor  OLYMPIA  & YORK  I when  not  a 
Party,  shall  arbitrarily  or  unreasonably  withhold  approval  of  a 
plan  or  recommend  changes  in  a plan  which  otherwise  conforms  to 
the  requirements  of  this  Article.  No  approval  of  any  plan 
shall  constitute  assumption  of  responsibility  or  a representa- 
tion or  warranty  by  such  approving  person  with  respect  to  the 
accuracy,  sufficiency,  propriety  or  legality  of  the  plan.  No 
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material  change  shall  be  made  in  any  Construction  Work  after 
the  plan  therefor  has  been  approved  as  provided  in  this  subsec- 
tion, unless  the  plan  for  the  Construction  Work  as  so  changed 
shall  first  have  been  approved  as  provided  herein. 

( c ) Injunction  Against  Nonconforming  Improvements. 
Any  Construction  Work  undertaken  in  either  Project  shall  be 
deemed  to  be  in  compliance  with  the  provisions  hereof,  in  a 
manner  conclusively  for  the  benefit  of  any  third  person  who 
relies  thereon  in  good  faith  (but  not  for  the  benefit  of  the 
Party  performing  such  Construction  Work,  unless  an  action  to 
enjoin  performance  of  the  Construction  Work  is  commenced  within 
sixty  (60)  days  after  commencement  of  said  Construction  Work 
or,  in  the  case  of  a material  change  in  Construction  Work  for 
which  the  plans  have  been  approved,  within  sixty  (60)  days 
after  the  change  shall  have  become  reasonably  apparent. 

Section  4.3  Proposed  Joint  Management  Area  Adjustments. 
In  the  event  any  plan  submitted  for  approval  under  Section  4.2 
hereof  calls  for  the  alteration  of  Joint  Management  Areas,  the 
additional  criteria  for  plan  approval  set  forth  in  this  Section 
shall  apply.  Neither  Agency  nor  any  Party  shall  for  any  reason 
be  required  to  approve  any  plan  hereunder  which  calls  for 
alteration  of  or  addition  to  Joint  Management  Areas  unless  such 
Party  and  Agency  shall  be  reasonably  satisfied  that  the  altered 
or  additional  Joint  Management  Areas  (i)  provide  for  Joint 
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Management  Area  facilities  functionally  equivalent  or  superior 
to  the  Joint  Management  Areas  as  they  existed  prior  to  con- 
struction of  the  proposed  improvements  and  (ii)  are  consistent 
with  the  uniform  general  plan  for  the  Development  and  architec- 
turally and  aesthetically  compatible  and  harmonious  with  the 
other  Joint  Management  Areas  and  the  Building.  The  grounds  for 
disapproval  of  any  proposed  additional  Construction  Work  set 
forth  in  this  Section  shall  be  in  addition  to  the  grounds  set 
forth  in  Section  4.2  hereof. 

Section  4.4  Construction  and  Installation. 

(a)  Construction  Work  Generally. 

(i)  Any  and  all  Construction  Work  undertaken 
upon  any  portion  of  a Parcel  shall  be  accomplished  in  the  most 
expeditious  and  diligent  manner  practicable.  Any  person  under- 
taking Construction  Work  shall  take  all  practicable  measures  to 
minimize  any  damage,  disruption  or  inconvenience  caused  by  such 
work  to  the  Occupants  or  Users  of  any  affected  Parcels  (includ- 
ing, without  limitation.  Parcels  in  which  such  work  is  per- 
formed), and  shall  make  adequate  provisions  for  the  safety  and 
convenience  of  all  Occupants  and  Users  of  such  Parcels. 

(ii)  Any  person  undertaking  Construction  Work 
within  or  on  any  Project  shall  promptly  repair  at  his  own  cost 
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and  expense  any  and  all  damage  caused  thereby  and  shall  restore 
the  affected  portion  of  the  Building  to  a condition  equal  or 
superior  to  the  condition  existing  prior  to  such  work. 

(iii)  Except  as  otherwise  provided  in 
Section  4.4(f)  hereof.  Construction  Work  shall  be  undertaken 
only  after  conforming  to  the  requirements  for  approval  of  plans 
set  forth  in  Section  4.2(b)  hereof  and,  in  addition,  after 
giving  the  Joint  Manager  and  the  other  Party  thirty  (30)  days' 
prior  written  notice  of  the  scope,  nature  and  extent  of  the 
Construction  Work  to  be  undertaken,  the  duration  of  the  work 
period,  and  the  specific  area  in  which  the  Construction  Work  is 
to  be  performed.  Such  notice  shall  include,  unless  previously 
submitted,  copies  of  any  and  all  plans  and  specifications  for 
the  Construction  Work  to  be  undertaken. 

(b)  Utility  Connections.  Any  work  performed  to 
connect,  repair,  relocate,  maintain  or  install  any  gutter, 
utility  line,  sewer,  water  line,  gas  line,  telephone  or  elec- 
trical conduits,  security  system  conduits,  television  cable  or 
any  other  public  utility  or  similar  service  shall  be  performed 
so  as  to  minimize  interference  with  the  provision  of  such 
services  to  all  Occupants. 

( c ) Compliance  with  Plans,  Laws  and  Rules . Any  and 
all  Construction  Work  shall  comply  with  the  plans  and  specifi- 
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cations  therefor  approved  under  this  Agreement.  Any  and  all 
Construction  Work  and  any  and  all  other  work  within  or  on  any 
Project  shall  comply  with  all  applicable  laws,  ordinances, 
rules,  regulations,  orders  and  other  requirements  of  all  gov- 
ernmental authorities,  public  bodies  and  other  authorities 
having  jurisdiction  (including,  without  limitation,  public 
utility  companies),  and  shall  be  performed  in  accordance  with 
the  Rules  and  Regulations  from  time  to  time  promulgated  by  the 
Joint  Manager  pursuant  to  Section  3 . 3 hereof.  Any  person 
performing  such  Construction  Work  or  other  work  shall  also 
secure  all  licenses  and  permits  required  therefor  by  said 
authorities . 

(d)  Approved  Contractors.  All  Construction  Work  and 
all  other  work  within  or  on  any  Project  shall  be  performed  by 
licensed  contractors  first  reasonably  approved  by  the  Joint 
Manager.  Any  such  contractor  shall  promptly  repair  at  his  own 
cost  and  expense  any  and  all  damages  caused  by  such  work,  and 
shall  restore  the  affected  portion  of  the  Building  to  a condi- 
tion equal  or  superior  to  the  condition  existing  prior  to  such 
work;  and  each  such  contractor  shall  pay  and  protect,  and 
indemnify,  defend  and  hold  all  Occupants  and  the  Parties  harm- 
less from  and  against,  any  and  all  claims,  demands,  losses, 
costs,  damages,  liabilities,  injuries  or  expenses,  including, 
without  limitation,  reasonable  attorneys'  fees,  incurred  in 
connection  with  or  arising  by  reason  of  such  work. 


40 


(e)  Notices  of  Nonresponsibility.  Any  Party  or 
Occupant  upon  whose  Parcel  any  Construction  Work  or  other  work 
having  a cost  or  value  exceeding  Five  Hundred  Dollars  ($500)  is 
to  be  performed  by  another  Party  shall  have  the  opportunity  and 
right  to  post  such  notices  of  nonresponsibility  and  other 
notices  as  may  be  required  to  give  notice  of  the  identity  of 
the  persons  performing  the  work  and  that  the  Party  or  Occupant 
giving  such  notice  shall  not  be  responsible  for  payment  there- 
for. 


(f)  Emergency  Work.  Notwithstanding  any  requirement 
for  prior  notice  or  approval  contained  in  this  Section,  in  the 
event  of  an  emergency  condition,  any  Party  or  Occupant  may 
undertake  necessary  Construction  Work  or  other  work  to  remedy 
such  emergency  condition,  provided  that  such  Party  or  Occupant 
does  so  in  good  faith,  gives  notice  thereof  to  the  Joint  Manag- 
er, Commercial  Party  and  Residential  Party  upon  the  occurrence 
of  such  emergency  condition  or  as  soon  thereafter  as  possible, 
and  otherwise  conforms  to  the  applicable  provisions  of  this 
Section  to  the  greatest  extent  feasible  under  the 
circumstances . 
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ARTICLE  V 


DESIGNATION  OF  JOINT  MANAGER; 

MAINTENANCE  AND  OPERATING  RESPONSIBILITIES 

Section  5.1  Designation  of  Joint  Manager.  Commercial 
Party  shall  initially  serve  as  the  Joint  Manager. 

Section  5.2  Maintenance  by  Joint  Manager.  The  Joint 
Manager  shall  assure  that  all  Joint  Management  Areas  are  main- 
tained and  operated  in  a first-class  condition  and  in 
accordance  with  the  standards  of  this  Agreement.  All  improve- 
ments repaired  or  replaced  by  the  Joint  Manager  shall  be  re- 
paired or  replaced  with  materials,  apparatus  and  facilities  of 
quality  equal  or  superior  to  the  quality  of  the  materials, 
apparatus  and  facilities  repaired  or  replaced,  and  so  as  to 
maintain  the  architectural  and  aesthetic  harmony  as  well  as  the 
structural  integrity  of  the  Building  as  a whole.  The  Joint 
Manager  shall  provide  the  services  required  with  respect  to  the 
Joint  Management  Areas  in  order  to  operate  and  maintain  the 
Development  as  a first-class  project  in  accordance  with  the 
standard  of  service  equal  to  that  provided  in  first-class  San 
Francisco  commercial  and  residential  projects.  The  Joint 
Manager  shall  be  entitled  to  collect  a fee  for  all  services 
provided  hereunder  in  addition  to  Joint  Management  Costs  (to  be 
assessed  and  collected  as  hereinafter  provided),  in  an  amount 
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equal  to  five  percent  (5%)  of  such  Joint  Management  Costs.  The 
Joint  Manager  shall  not,  however,  be  liable  to  any  User  or 
other  person  for  any  injury,  death,  loss  or  damage  due  to 
theft,  other  breaches  of  security,  failure  or  interruption  of 
service,  or  other  circumstances  pertaining  to  elements  or 
components  of  the  Joint  Management  Areas  within  the  Joint 
Manager’s  control,  or  for  the  failure  to  enforce  the  provisions 
hereof,  unless  the  same  is  due  to  the  willful  misconduct,  gross 
negligence  or  recurring  failure  by  the  Joint  Manager  to  exer- 
cise reasonable  care  and  diligence  in  the  performance  of  its 
obligations  hereunder.  The  Joint  Manager's  obligations  shall 
include,  but  not  be  limited  to,  the  following: 

(a)  Debris  and  Refuse.  Removal  of  all  papers, 
debris,  filth,  trash,  garbage,  refuse,  graffiti,  surface  water 
and  sweeping  to  the  extent  necessary  to  keep  all  Joint  Manage- 
ment Areas  in  a first-class,  clean,  sanitary  and  orderly  condi- 
tion; provided,  however,  that  each  Party  shall  take,  or  cause 
to  be  taken,  all  necessary  measures  to  keep  the  Joint  Manage- 
ment Areas  free  from  all  debris  and  rubbish  caused  by  or  ema- 
nating from  their  respective  Projects,  and  any  cost  of  removing 
the  same  from  the  Joint  Management  Areas  shall  be  assessed 
solely  against  the  Project  of  origin  if  ascertainable  and  shall 
not  be  included  in  the  cost  allocated  by  the  Joint  Manager 
between  the  Projects  under  this  Article. 
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(b)  Lighting.  Operating,  keeping  in  repair,  clean- 
ing and  replacing  when  necessary  such  lighting  facilities  as 
may  be  reasonably  required  in  the  Joint  Management  Areas  or  for 
the  mutual  benefit  of  the  Residential  Project  and  the  Commer- 
cial Project,  including,  but  not  limited  to,  all  lighting 
necessary  or  appropriate  for  security,  lighting  within  the 
delivery  areas  and  exterior  lights  attached  to  the  Building 
which  are  intended  to  illuminate  outside  areas. 

(c)  Building  Life  Safety  System.  Maintaining, 
cleaning,  repairing,  replacing  and  keeping  in  good  operating 
order  the  Building  Life  Safety  System. 

(d)  Building  Utility  System.  Maintaining,  cleaning, 
repairing,  replacing  and  keeping  in  good  operating  order  the 
Building  Utility  System. 

(e)  Obstructions . Keeping  the  Joint  Management 
Areas  free  from  obstructions  not  required  or  permitted 
hereunder . 


(f)  Governmental  Requirements.  Complying  with  all 
applicable  requirements  of  governmental  authorities  pertaining 
to  the  Joint  Management  Areas,  including,  without  limitation, 
any  repairs,  alterations  or  additions  required  to  be  made  to, 
or  safety  appliances  and  devices  or  personnel  required  to  be 
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maintained  in  or  about,  the  Joint  Management  Areas  under  any 
laws,  ordinances,  rules,  regulations  or  orders  now  or  hereafter 
applicable  to  the  Joint  Management  Areas. 

(g)  Building  Security  System.  Maintaining,  clean- 
ing, repairing  and  replacing,  as  required,  all  Building  Securi- 
ty System  components  and  providing  such  personnel  as  may  be 
required  in  the  Joint  Manager's  reasonable  judgment  to  operate 
the  Building  Security  System. 

(h)  Building  Exterior.  Excepting  the  storefronts 
on  the  Commercial  Project  which  will  be  maintained  by  the 
Commercial  Party,  maintaining  all  exterior  Building  surfaces, 
including,  without  limitation,  cleaning,  repairing  and  replac- 
ing exterior  windows,  window  frames  and  sealant;  repairing, 
maintaining  and  cleaning  the  roof;  repairing  and  cleaning 
exterior  surfaces  and  sealant  as  and  when  the  same  shall  be 
required. 


(i)  Rules . Enforcing  all  Rules  and  Regulations 
established  pursuant  to  Section  3.3  hereof. 

(j)  Building  Warranties.  Enforcing  all  warranties 
in  connection  with  any  Construction  Work  and  all  other  work 
performed  in  or  on  the  Joint  Management  Areas  and  the  Building 
Structure . 
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Section  5.3  Insurance . The  Joint  Manager  shall  maintain 


the  insurance  described  in  Sections  7.2(b)  and  7.3  hereof. 

Section  5.4  Payment  of  Costs  of  Maintenance  and  Operation 
of  Joint  Management  Areas.  Subject  to  the  limitations  herein- 
after set  forth,  each  Party  shall  pay  its  Proportionate  Share 
of  the  Joint  Management  Costs.  The  Joint  Management  Costs 
shall  be  determined  and  paid  in  the  following  manner: 

(a)  Estimated  Costs.  At  least  ninety  (90)  days 
prior  to  the  beginning  of  each  fiscal  year  of  the  Residential 
Project,  the  Joint  Manager  shall  prepare  and  distribute  to  the 
Parties  a pro  forma  operating  and  reserve  statement  (hereinaf- 
ter called  the  "Budget”)  for  such  fiscal  year;  provided,  howev- 
er, that  the  first  Budget  to  be  prepared  hereunder  shall  cover 
the  remaining  portion  of  the  initial  fiscal  year  of  the  Resi- 
dential Project  and  shall  be  prepared  and  distributed  within 
thirty  (30)  days  after  the  date  hereof.  The  Budget  shall 
consist  of  an  estimate  of  (i)  Joint  Management  Costs,  (ii) 
amounts  to  be  deposited  to  reserves  for  reasonably  anticipated 
contingencies  and  replacements  of  capital  improvements  in  the 
Joint  Management  Areas,  (iii)  the  income  (other  than  from 
assessments  as  hereinafter  provided),  if  any,  expected  to  be 
earned  from  the  maintenance  and  operation  of  the  Joint  Manage- 
ment Areas  during  such  fiscal  year,  and  (iv)  the  surplus  from 
prior  years'  assessments,  if  any,  available  to  the  Joint  Manag- 
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er  during  such  fiscal  year.  The  amount  by  which  the  sum  of  (i) 
and  (ii)  exceeds  the  sum  of  (iii)  and  (iv)  shall  constitute  the 
Joint  Management  Estimated  Cash  Requirement  for  the  fiscal 
year.  The  Joint  Management  Estimated  Cash  Requirement  shall  be 
assessed  ("Regular  Assessments")  to  the  Commercial  Project  and 
the  Residential  Project  in  accordance  with  their  respective 
Proportionate  Shares.  Failure  to  provide  a copy  of  the  Budget 
to  each  Party  in  a timely  manner  shall  not  affect  the  validity 
of  Regular  Assessments  based  thereon,  so  long  as  each  Party 
(and  the  owner  of  each  Residential  Condominium)  receives  rea- 
sonable notice  before  commencement  of  any  action  or  proceeding 
to  enforce  collection  thereof. 

(b)  Regular  Assessments.  Each  Party  shall  pay 
Regular  Assessments  in  equal  monthly  installments  on  or  before 
the  first  day  of  each  calendar  month  during  the  fiscal  year,  or 
in  such  other  reasonable  manner  as  the  Joint  Manager  may  deter- 
mine with  the  prior  written  approval  of  Residential  Party, 
which  approval  shall  not  be  unreasonably  withheld. 

(c)  Limitation  on  Annual  Increase.  Notwithstanding 
any  provision  to  the  contrary  contained  herein,  the  Joint 
Manager  may  not  impose  an  annual  Regular  Assessment  which 
results  in  an  increase  of  the  annual  Regular  Assessment  levied 
against  the  Residential  Condominiums  for  the  immediately  pre- 
ceding year  by  more  than  twenty  percent  (20%)  without  the 


47 


approval  of  at  least  the  minimum  percentage  of  Residential 
Condominium  owners  then  required  by  law.  In  the  event  that 
the  Residential  Condominium  owners  shall  at  any  time  disap- 
prove of  any  such  proposed  increase  of  more  than  twenty  percent 
(20%)  in  the  Regular  Assessment  and  the  Joint  Manager  is 
prohibited  from  levying  a Special  Assessment  in  lieu  of 
such  increase,  pursuant  to  Section  5.4(d)  hereof,  then  the 
Joint  Manager  will  no  longer  be  liable  thereafter  for  the 
noncompliance  with  any  provision  of  Section  5,2  hereof,  provid- 
ed that  the  Joint  Manager  shall  have  used  his  best  efforts  in 
good  faith  to  apply  all  funds  available  from  the  Regular  As- 
sessments for  the  operation  and  maintenance  of  the  Joint  Man- 
agement Areas. 

(d)  Special  Assessments.  If  the  Joint  Manager 
determines  that  the  Joint  Management  Estimated  Cash  Requirement 
is,  or  will  become,  inadequate  for  any  reason  (including,  but 
not  limited  to,  unexpected  repairs  or  replacements  of  any 
portion  of  the  Joint  Management  Areas),  the  Joint  Manager  may, 
at  any  time,  levy  a Special  Assessment  for  such  purpose,  which 
shall  be  assessed  to  the  Parties  in  accordance  with  their 
Proportionate  Shares.  Notwithstanding  the  foregoing,  in  any 
fiscal  year  the  Joint  Manager  may  not,  without  the  approval  of 
at  least  the  minimum  percentage  of  Residential  Condominium 
owners  then  required  by  law,  levy  Special  Assessments  which, 
together  with  any  special  assessments  levied  pursuant  to  the 
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Plan  of  Condominium  Ownership,  exceed  five  percent  (5%)  of  the 
Estimated  Cash  Requirement  (as  defined  in  the  Condominium 
Declaration)  of  Association  for  such  fiscal  year.  Unless  the 
time  for  payment  shall  be  extended  by  the  Joint  Manager,  a 
permitted  Special  Assessment  shall  be  due  and  payable  within 
twenty  (20)  days  after  the  Joint  Manager  shall  have  given  the 
Parties  written  notice  thereof. 

( e ) Adjustment  for  Differences  Between  Estimated  and 
Actual  Expenses.  Not  later  than  one  hundred  twenty  (120)  days 
after  the  last  day  of  each  fiscal  year  of  the  Residential 
Project,  the  Joint  Manager  shall  provide  to  each  Party  a state- 
ment of  Joint  Management  Costs  prepared  from  the  Joint  Manag- 
er’s books  and  records  without  audit.  If  such  statement 
discloses  that  the  amount  collected  from  each  Party  during  the 
preceding  year  for  Joint  Management  Costs  is  less  than  the 
Joint  Management  Costs  actually  incurred,  then  each  Party  shall 
pay  its  Proportionate  Share  of  the  difference  within  thirty 
(30)  days  thereafter,  subject  to  the  limitations  on  Special 
Assessments  set  forth  above.  If  such  statement  discloses  that 
the  amount  collected  for  Joint  Management  Costs  during  the 
preceding  year  is  greater  than  the  Joint  Management  Costs 
actually  incurred,  then  the  excess  shall  be  credited  against 
the  Estimated  Joint  Management  Cash  Requirement  for  the  next 
succeeding  fiscal  year. 
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(f)  Books  and  Records.  The  Joint  Manager  shall 
prepare,  keep  and  maintain  full,  complete  and  proper  books, 
records  and  accounts  of  the  Joint  Management  Costs  in 
accordance  with  good  accounting  and  bookkeeping  practice.  Such 
books,  records  and  accounts  shall  be  maintained  in  the  office 
of  the  Joint  Manager,  which  shall  be  located  within  the  City 
and  County  of  San  Francisco.  Residential  Party  and  Commercial 
Party  shall  have  access  to  the  books,  records  and  accounts  of 
the  Joint  Manager  upon  reasonable  notice  and  during  reasonable 
hours,  with  the  right  to  inspect  the  same,  have  the  same  exam- 
ined by  agents  and  accountants  retained  by  Residential  Party, 
and,  upon  payment  of  a reasonable  charge  therefor,  make  ab- 
stracts and  copies  thereof  and  use  the  same  for  any  lawful  and 
proper  purpose  consistent  with  the  provisions  hereof. 

Section  5.5  Rights  of  Residential  Party  and  Commercial 
Party. 


(a)  Right  of  Audit.  Residential  Party  or  Commercial 
Party  may,  at  any  time  prior  to  the  expiration  of  a one  (1) 
year  period  after  the  end  of  a fiscal  year,  cause  a review  or 
audit  to  be  made  of  the  Joint  Management  Costs  assessed  against 
the  Residential  Project,  either  by  Regular  Assessments  or 
Special  Assessments,  by  a certified  public  accountant  selected 
by  the  requesting  Party.  The  report  of  said  audit  shall  be 
available  to  the  Parties.  If  such  audit  shall  disclose  an 
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over-assessment  of  the  Residential  Project  of  more  than  three 
percent  (3%)  of  the  amount  properly  shown  to  be  due,  unless  a 
certified  public  accounting  firm  is  selected  pursuant  to  the 
next  sentence  and  such  certified  public  accounting  firm  deter- 
mines that  the  overpayment  is  not  more  than  three  percent  (3%) 
of  the  amount  properly  due,  then  the  Joint  Manager  shall, 
within  thirty  (30)  days  of  such  determination,  in  addition  to 
refunding  the  amount  overpaid,  pay  (i)  the  cost  of  any  such 
audit,  and  (ii)  the  cost  of  any  review  by  a certified  public 
accountant  body  to  such  audit.  If  the  Joint  Manager  or  the 
other  Party  disagrees  with  the  audit  results  of  the  requesting 
Party,  then  the  Joint  Manager  shall  employ  a certified  public 
accounting  firm  of  recognized  national  standing  reasonably 
acceptable  to  the  Joint  Manager  and  the  Parties  to  conduct  a 
review  or  audit  of  such  Joint  Management  Costs  assessed  against 
the  Residential  Project.  The  findings  of  such  accounting  firm 
shall  be  conclusive,  and  shall  be  binding  upon  the  Joint  Manag- 
er and  the  Parties.  If  this  final  audit  shall  disclose  an 
over-assessment  of  a Project  of  more  than  three  percent  (3%)  of 
the  amount  properly  shown  to  be  due,  then  the  Joint  Manager 
shall  within  thirty  (30)  days  of  such  determination,  in  addi- 
tion to  refunding  the  amount  overpaid,  pay  (i)  the  cost  of  any 
such  audit,  and  (ii)  the  costs  of  any  review  by  a certified 
public  accountant  body  to  an  audit  and  any  audits  conducted 
pursuant  to  this  Section.  In  all  other  cases,  the  cost  of  the 
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audit  and  all  costs  associated  therewith  shall  be  borne  by  the 
requesting  Party. 

(b)  Substitution  of  Management.  In  the  event  that 
at  any  time  or  from  time  to  time  any  Party  or  Agency  shall  be 
dissatisfied  with  the  performance  of  the  Joint  Manager  in  the 
performance  of  its  obligations  hereunder,  such  Party  or  Agency, 
as  the  case  may  be,  shall  have  the  right  to  give  the  Parties, 
Agency  and  the  Joint  Manager  written  notice  of  such  dissatis- 
faction, specifying  the  particulars  in  respect  of  which  said 
performance  of  the  Joint  Manager  is  deemed  to  be  unsatisfacto- 
ry. Such  grounds  shall  be  limited  to  failure  of  the  Joint 
Manager  to  operate  the  Joint  Management  Areas  in  a manner 
consistent  with  standards  of  operation  for  similar  first  class 
urban  residential-retail  buildings,  including  without  limita- 
tion, failure  to  perform  the  services  or  obligations  set  forth 
in  this  Article  5.  If,  during  the  thirty  (30) -day  period  from 
the  date  of  such  notice,  the  Joint  Manager  shall  not  have  dili- 
gently commenced  to  cure  the  cause  of  such  complaint  or  shall 
have  cured  same  and  the  notifying  Party  or  Agency  shall  con- 
tinue to  be  dissatisfied  with  such  performance  of  the  Joint 
Manager,  and  such  dissatisfaction  be  reasonable,  then  the  Joint 
Manager  shall  forthwith  be  dismissed  by  the  Commercial  Party. 
A new  Joint  Manager  shall  be  promptly  and  diligently  chosen  by 
the  Commercial  Party  with  the  consent  of  the  Residential  Party 
and  the  consent  of  Agency,  such  consent  not  being  unreasonably 
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withheld.  Until  such  time  as  a new  Joint  Manager  is  chosen, 
the  Commercial  Party  shall  use  reasonable  efforts  to  perform 
the  duties  and  the  Joint  Manager  under  this  Agreement  during 
such  tenure . 

Notwithstanding  anything  contained  in  this  Section  to  the 
contrary,  the  Commercial  Party  may  at  any  time  dismiss  a Joint 
Manager  who  is  not  the  Commercial  Party  with  the  consent  of  the 
Residential  Party  and  the  consent  of  Agency,  in  which  case  the 
new  Joint  Manager  shall  be  chosen  as  hereinabove  provided. 

The  Commercial  Party  shall  cause  any  operating  agreement 
with  the  Joint  Manager  for  the  performance  of  its  duties  here- 
under to  conform  to  the  provisions  of  this  Section;  provided, 
however,  that  the  Joint  Manager  shall  have  no  rights  under  this 
agreement;  all  the  Joint  Manager's  rights  and  obligations  being 
contained  in  its  Operating  Agreement  with  the  Commercial  Party. 

In  the  event  that  any  dispute  arising  under  the  provisions 
of  this  Section  is  not  settled  by  the  Parties  to  such  dispute, 
the  same  shall  be  determined  by  arbitration  as  provided  in 
Section  13.4  hereof  commenced  by  one  of  the  Parties  to  such 
dispute . 

Anything  herein  to  the  contrary  notwithstanding,  the 
provisions  of  this  Section  shall  not  (i)  obligate  any  Party  to 
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pay  any  cost  or  expenses  in  respect  to  the  maintenance,  manage- 
ment and  operation  of  the  Joint  Management  Areas  which  such 
Party  is  not  otherwise  obligated  to  pay  pursuant  to  this  agree- 
ment or  its  Proportionate  Share  or  (ii)  relieve  any  Party  of 
its  obligation  to  pay  or  cause  to  be  paid  its  respective  por- 
tion of  such  cost  or  expense. 

(c)  Transfer  of  Records  and  Equipment.  Upon  assump- 
tion by  the  successor  Joint  Manager,  the  prior  Joint  Manager 
shall  transfer  all  applicable  books  and  records  relating  to  the 
operation  and  maintenance  of  the  Joint  Management  Areas  to  such 
successor  Joint  Manager,  and  shall  provide  any  and  all  other 
information  and  documentation  required  to  effectuate  the  trans- 
fer of  responsibility  hereunder,  including,  without  limitation, 
notification  to  insurers  and  transfer  of  insurance  policies. 
All  tools,  equipment,  machinery  and  other  materials  used  by  the 
prior  Joint  Manager  in  connection  with  the  operation  and  main- 
tenance of  the  Joint  Management  Areas  shall  be  made  available 
to  the  successor  Joint  Manager  for  its  use  as  Joint  Manager. 

Section  5.6  Operating  Agreement.  Notwithstanding  any 
other  provision  contained  in  this  Article,  the  Joint  Manager 
may  with  the  prior  written  consent  of  Agency,  which  consent 
shall  not  be  unreasonably  withheld,  enter  into  an  agreement 
with  an  unrelated  third  party  operating  entity  or  Rouse  Yerba 
Buena,  Inc.  to  perform  the  duties  of  the  Joint  Manager  in 
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accordance  with  the  provisions  of  this  Agreement,  providing  for 
the  payment  of  fees  or  other  compensation  no  greater  than  the 
competitive  rates  for  such  services  prevailing  in  the  San 
Francisco  metropolitan  area.  Any  such  agreement  shall  be 
subject  to  the  provisions  of  Section  5.5(b)  hereof.  Each  Party 
shall  pay  its  Proportionate  Share  of  the  expenses  of  such 
operating  agreement.  Upon  termination  of  such  operating  agree- 
ment, the  Joint  Manager  shall  assume  the  responsibilities  of 
the  Joint  Manager  hereunder  in  accordance  with  the  provisions 
of  this  Article. 

Section  5.7  Liens . The  Joint  Manager  shall,  to  the 
extent  of  funds  available  from  Regular  Assessments  and  Special 
Assessments,  keep  the  Development  free  from  any  and  all  liens 
arising  out  of  any  work  performed,  materials,  services  or 
equipment  furnished  to,  or  obligations  incurred  by  the  Joint 
Manager  in  connection  with  the  maintenance  and  operation  of  the 
Joint  Management  Areas  under  this  Article.  The  Joint  Manager 
shall,  within  thirty  (30)  days  after  the  date  of  the  imposition 
of  any  such  lien,  and  if  sufficient  funds  are  available  to  it, 
pay  the  lien  claim  in  full,  unless  the  Joint  Manager  desires  to 
contest  any  such  lien  claim,  in  which  case  the  Joint  Manager 
shall,  within  such  thirty  (30)  day  period  and  as  a condition 
precedent  to  the  Joint  Manager's  right  so  to  contest,  record  a 
bond  of  a responsible  corporate  surety  in  such  amount  as  may  be 
required  to  release  said  lien. 
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ARTICLE  VI 


REAL  PROPERTY  TAXES 


Section  6.1  Payment  of  Real  Property  Taxes.  Each  Party 
shall  pay  or  cause  to  be  paid  directly  when  due  all  real  and 
personal  property  taxes  and  other  special  taxes  and  assessments 
which  may  be  levied  or  assessed  against  its  Project  (including, 
without  limitation,  any  tax  or  assessment  attributable  to  any 
interest  created  by  this  Agreement)  and  any  and  all  real  and 
personal  property  taxes  and  other  special  taxes  and  assessments 
levied  or  assessed  against  that  portion  of  the  Joint  Management 
Area  lying  within  its  Project.  The  owner  of  each  Residential 
Condominium  shall  pay  all  real  and  personal  property  taxes,  and 
other  special  taxes  and  assessments  of  any  kind  whatsoever 
which  may  be  levied  or  assessed  against  or  with  respect  to  its 
Residential  Condominium. 

Section  6.2  Contest  of  Property  Taxes.  Each  Party  may 
contest  (or  allow  to  be  contested)  in  good  faith  any  real  or 
personal  property  tax  or  other  special  tax  or  assessment  levied 
upon  its  Project.  Any  such  contested  tax  or  assessment  shall 
be  paid,  however,  prior  to  the  time  when  the  affected  Project 
or  portion  thereof  may  be  subjected  to  sale  or  forfeiture  or  to 
any  proceeding  under  any  applicable  law  which  may  result  in 
impairment  of  any  of  the  rights  created  hereunder  or 
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termination  of  any  provision  hereof  as  applied  to  any  portion 
of  or  interest  in  a Project.  The  Parties  shall  execute  such 
documents  as  may  be  necessary  to  establish  or  evidence  the 
contesting  Party's  right  to  contest  any  such  tax,  assessment  or 
charge.  The  contesting  Party  shall  pay  and  protect,  and  indem- 
nify, defend  and  hold  all  other  Parties  and  Occupants  harmless 
from  and  against,  any  and  all  claims,  loss,  cost,  damage, 
liability,  injury  or  expense,  including,  without  limitation, 
reasonable  attorneys'  fees,  arising  out  of  or  relating  to  such 
contest . 

Section  6.3  Failure  to  Pay  Taxes  or  Assessments.  If  a 
Party  fails  to  comply  with  this  Article,  any  other  Party  may 
pay  the  tax  or  imposition  in  question  and  shall  be  entitled  to 
prompt  reimbursement  from  the  defaulting  Party  for  all  sums  so 
expended  including  interest  at  a rate  equal  to  the  lesser  of 
(A)  twelve  percent  (12%)  per  annum  or  (B)  the  maximum  lawful 
rate . 


57 


ARTICLE  VII 


INDEMNIFICATION  AND  INSURANCE 


Section  7.1  Indemnities . 

(a)  Commercial  Party  shall  pay  and  protect,  and 
indemnify,  defend  and  hold  the  Joint  Manager,  Residential 
Party,  the  Agency  and  the  other  Users  of  the  Residential  Pro- 
ject harmless  from  and  against,  any  and  all  claims,  demands, 
losses,  costs,  damages,  liabilities,  injuries  or  expenses, 
including,  without  limitation,  reasonable  attorneys'  fees, 
incurred  in  connection  with  or  arising  by  reason  of  injury  to 
or  death  of  any  person,  or  loss  or  damage  to  property  occurring 
in  or  about  the  Commercial  Project,  except  (i)  claims  resulting 
from  the  active  negligence  or  willful  act  or  omission  of  the 
Agency,  the  Joint  Manager  or  Residential  Party  or  the  indemni- 
fied User  and  (ii)  claims  released  under  Section  7.5  hereof. 

(b)  Residential  Party  shall  pay  and  protect,  and 
indemnify,  defend  and  hold  the  Joint  Manager,  Commercial  Party, 
the  Agency  and  the  other  Users  of  the  Commercial  Project  harm- 
less from  and  against,  any  and  all  claims,  demands,  losses, 
costs,  damages,  liabilities,  injuries  or  expenses,  including, 
without  limitation,  reasonable  attorneys'  fees,  incurred  in 
connection  with  or  arising  by  reason  of  injury  to  or  death  of 
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any  person,  or  loss  or  damage  to  property  occurring  in  or  about 
the  Residential  Project,  except  (i)  claims  resulting  from  the 
active  negligence  or  willful  act  or  omission  of  the  Agency,  the 
Joint  Manager,  Commercial  Party  or  indemnified  User,  and  (ii) 
claims  released  under  Section  7.5  hereof. 

(c)  The  Joint  Manager  shall  pay  and  protect,  and 
indemnify,  defend  and  hold  the  Agency,  the  Parties  and  the 
other  Users  of  the  Commercial  Project  and  the  Residential 
Project  harmless  from  and  against,  any  and  all  claims,  demands, 
losses,  costs,  damages,  liabilities,  injuries  or  expenses, 
including  without  limitation,  reasonable  attorneys'  fees, 
incurred  in  connection  with  or  arising  by  reason  of  injury  to 
or  death  of  any  person,  or  loss  or  damage  to  property  occurring 
in  or  about  the  Joint  Management  Areas,  except  (i)  claims 
resulting  from  the  active  negligence  or  willful  act  or  omission 
of  the  Agency,  the  indemnified  Party  or  User  and  (ii)  claims 
released  under  Section  7.5  hereof. 

Section  7.2  Public  Liability  and  Workers'  Compensation 
Insurance . 


(a)  Public  Liability.  Commercial  Party  and  Residen- 
tial Party  shall  at  all  times  during  the  term  hereof  obtain 
and  maintain  or  cause  to  be  obtained  and  maintained  comprehen- 
sive public  liability  insurance  covering  each  Party's  Project 


59 


and  all  Easements  and  Joint  Management  Areas,  insuring  against 
the  risks  of  death,  bodily  injury,  property  damage  and  personal 
injury  liability  with  respect  to  such  areas,  and  providing 
contractual  liability  coverage  for  the  indemnity  obligation 
contained  in  Section  7.1  hereof,  with  a limit  of  not  less  than 
Ten  Million  Dollars  ($10,000,000.00)  combined  single  limit,  of 
which  not  less  than  One  Million  Dollars  ($1,000,000.00)  shall 
be  primary  and  the  balance  may  be  covered  by  an  "umbrella" 
policy.  The  insurance  coverage  shall  be  in  a comprehensive 
general  liability  form  with  at  least  the  following  endorse- 
ments: (i)  deleting  any  employee  exclusion  on  personal  injury 
coverage,  (ii)  including  employees  as  additional  insureds, 
(iii)  providing  for  blanket  contractual  coverage,  broad  form 
property  damage  coverage  and  products  and  completed  operations 
coverage,  (iv)  deleting  any  liquor  liability  exclusions,  and 
(v)  providing  for  coverage  of  employer's  automobile 
non-ownership  liability.  The  limits  of  liability  under  such 
insurance  shall  be  reviewed  at  least  annually  by  the  Joint 
Manager's  insurance  advisor,  and  based  on  his/her  advice,  shall 
be  increased  as  necessary  to  reflect  inflation  in  property 
values  and  awards  for  personal  injury  or  wrongful  death. 

(b)  Workers'  Compensation.  Each  Party  shall  at  its 
sole  cost  and  expense  provide  workers'  compensation  insurance 
as  required  by  law  covering  all  employees  used  or  hired  by  such 
Party  in  connection  with  the  maintenance  and  operation  of  its 


60 


Project.  The  Joint  Manager  shall  provide  workers'  compensation 
insurance  as  required  by  law,  covering  all  employees  used  or 
hired  in  connection  with  the  maintenance  and  operation  of  the 
Joint  Management  Areas  hereunder.  All  such  insurance  shall 
name  the  other  Party,  Agency  and  the  Joint  Manager  as  named 
insureds  thereunder. 

(c)  General  Requirements.  All  insurance  policies 
required  to  be  carried  pursuant  to  Sections  7.2(a)  and  (b) 
above : 


(1)  shall  be  carried  under  a valid  and  enforce- 
able policy  or  policies  issued  by  insurers  of  recognized 
responsibility; 

(2)  shall  name  as  additional  insureds  the  other 
Party,  Agency  and  the  Joint  Manager  as  their  respective  inter- 
ests may  appear; 

(3)  shall  provide  that  they  constitute  primary 
insurance  to  any  other  insurance  available  to  any  additional 
insured,  with  respect  to  claims  insured  by  such  policies,  and 
that  insurance  applies  separately  to  each  insured  against  whom 
claim  is  made  or  suit  is  brought; 
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(4)  shall  provide  that  no  cancellation,  modifi- 
cation or  reduction  in  coverage  thereof  shall  be  effective 
until  at  least  thirty  (30)  days  [or  ten  (10)  days  if  on  account 
of  non-payment  of  premiums]  after  mailing  or  otherwise  sending 
written  notice  thereof  to  each  of  the  additional  insureds; 

(5)  shall  be  primary  and  shall  not  require 
contribution  from  the  insurers  under  any  public  liability 
insurance  carried  by  Agency  or  any  other  Party  or  Occupant; 

(6)  shall  provide  for  severability  of 

interests ; 

(7)  shall  provide  that  an  act  or  omission  of 
one  of  the  named  insureds  which  would  void  or  otherwise  reduce 
coverage  shall  not  reduce  or  void  the  coverage  as  to  any  in- 
sured; and 

(8)  shall  afford  coverage  for  all  claims  based 
on  acts,  omissions,  injuries  and  damage  which  occurred  or  arose 
(or  the  onset  of  which  occurred  or  arose)  in  whole  or  in  part 
during  the  policy  period. 

Each  Party  and  Agency  shall  also  have  the  right  to  require 
that  such  insurance  maintained  by  the  other  Party  name  any 
other  persons  as  additional  insureds,  provided  that  any  in- 
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crease  in  premiums  caused  by  the  addition  of  such  other  persons 
shall  be  borne  entirely  by  the  requesting  Party. 

Section  7.3  Fire  and  Casualty  Insurance. 

(a)  The  Joint  Manager  shall  provide  and  maintain,  or 
cause  to  be  provided  and  maintained,  all-risk  property 
insurance  covering  the  Joint  Management  Areas  (the  cost  of 
which  shall  be  borne  by  each  Party  according  to  its  Proportion- 
ate Share); 


(b)  Each  Party  shall  at  its  sole  cost  and  expense 
provide  and  maintain,  or  cause  to  be  provided  and  maintained, 
all-risk  property  insurance  covering  all  portions  of  its  Pro- 
ject other  than  the  Joint  Management  Areas,  together  with  all 
tenant  or  owner  improvements,  furnishings  and  fixtures,  as  the 
case  may  be;  in  each  case,  insuring  the  Parties,  the  Agency  and 
Mortgagees  of  Parties  against  loss  or  damage  by  fire,  smoke, 
vandalism,  malicious  mischief,  sprinkler  leakage,  lightning, 
windstorm,  water,  earthquake,  tornado,  hurricane,  hail,  riot, 
civil  commotion  and  other  special  extended  coverage  risks,  and 
the  costs  of  demolition  and  debris  removal,  in  an  amount  or 
amounts  equal  to  full  replacement  cost  [ i . e . , one  hundred 
percent  (100%)  of  replacement  cost  exclusive  of  land,  founda- 
tion, excavation  and  other  items  normally  excluded  from  cover- 
age, without  any  deduction  for  depreciation  (or  in  the  case  of 
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earthquake  insurance  only  the  maximum  amount  as  is  reasonably 
available  from  recognized  carriers)  but  with  a "deductible"  in 
the  case  of  earthquake  loss  up  to  ten  percent  (10%)  of  such 
replacement  cost  or  such  greater  amount  as  is  required  to  make 
such  earthquake  insurance  reasonably  available  from  recognized 
carriers  and  in  all  other  cases  up  to  Two  Hundred  Fifty  Thou- 
sand Dollars  ($250,000.00)],  with  an  "agreed  amount"  endorse- 
ment or  its  equivalent,  if  available,  or  an  "inflation  guard" 
endorsement,  payable  to  the  Mortgagee  and  the  Parties,  as  their 
respective  interests  may  appear.  Such  coverage  shall  provide 
for  a full  waiver  to  the  extent  such  provision  is  available  of 
(i)  subrogation  by  the  insurer  as  to  any  and  all  claims  against 
the  Parties,  the  Agency  and  the  Occupants,  and  their  respective 
agents,  invitees,  employees  and  tenants,  and  (ii)  all  defenses 
based  upon  acts  of  the  insureds  of  the  existence  of 
co-insurance.  The  Joint  Manager  and  each  Party,  as  the  case 
may  be,  shall  have  the  sole  and  exclusive  power  and  right  to 
adjust  and  settle  with  the  insurer  any  loss  with  respect  to  the 
portion  of  the  Project  for  which  it  is  the  named  insured.  The 
amount  of  any  "deductible"  or  portion  of  the  losses  not  covered 
by  insurance  shall  be  deemed  to  be  the  equivalent  of  an  unin- 
sured casualty  for  purposes  of  Section  8.2(b)  hereof.  Subject 
to  the  provision  of  Article  VIII  hereof,  the  proceeds  of  all 
insurance  shall  be  used  by  Commercial  Party,  Residential  Party 
and  the  Joint  Manager  in  payment  for  the  restoration  and  recon- 
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struction  of  the  Commercial  Project,  the  Residential  Project 
and  the  Building  Structure,  as  provided  for  herein;  and 

(c)  Each  Party  shall  insure  against  damage  to  or 
destruction  of  machinery  and  equipment  located  in  its  Project 
and  used  for  heating,  power  generation  or  similar  purposes,  but 
excluding  machinery  and  equipment  used  for  ventilating  and  air 
conditioning,  under  a form  of  insurance  commonly  known  as 
boiler  and  machinery  insurance  in  an  amount  not  less  than  one 
hundred  percent  (100%)  of  the  actual  replacement  cost  of  such 
machinery  and  equipment. 

Section  7.4  Other  Insurance  Requirements.  Each  Party 
and  the  Joint  Manager  where  applicable  shall  furnish  to  the 
Parties  and  any  Mortgagee  and  each  Party  shall  furnish  to  the 
Joint  Manager,  the  other  Party  and  any  Mortgagee,  on  or  before 
the  effective  date  of  any  policy  of  insurance  required  to  be 
carried  under  this  Article,  a certificate  thereof  stating  that 
such  insurance  is  in  full  force  and  effect,  that  the  premiums 
therefor  have  been  paid,  that  the  Joint  Manager,  the  other 
Party  and  any  Mortgagees  are  named  insureds,  where  required, 
and  that  such  insurance  may  not  be  cancelled  or  modified  with- 
out the  written  notice  required  herein. 

Section  7.5  Mutual  Release.  Each  Party  for  itself, 
and,  to  the  extent  it  is  legally  possible  for  it  to  do  so,  on 
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behalf  of  its  insurer  and  without  affecting  the  coverage  pro- 
vided by  insurance  required  to  be  maintained  by  either  Party 
hereunder,  releases  and  waives  any  right  to  recover  against  the 
other  Party  and  the  Agency  by  reason  of  any  liability  for  (i) 
damages  for  injury  to  or  death  of  persons,  (ii)  any  loss  or 
damage  to  property,  including,  without  limitation,  the  property 
of  any  Party,  Occupant  or  User,  (iii)  any  other  direct  or 
indirect  loss  or  damage  caused  by  fire  or  other  risks,  which 
loss  or  damage  is  of  the  type  generally  covered  by  standard 
casualty  insurance  coverage,  or  (iv)  claims  arising  by  reason 
of  any  of  the  foregoing,  to  the  extent  that  such  damages  and/or 
claims  under  (i)  through  (iv)  are  covered  (and  only  to  the 
extent  of  such  coverage)  by  insurance.  Neither  Party  nor  the 
Agency  shall  be  liable  to  the  other  Party  for  such  loss  or 
damage,  irrespective  of  any  negligence  on  the  part  of  such 
Party  or  Agency  which  may  have  contributed  to  such  loss  or 
damage.  Any  lease,  license,  concession  or  other  agreement 
entered  into  between  either  Party  and  an  Occupant  of  its  Pro- 
ject, or  between  either  Party  or  any  Occupant  and  any  contrac- 
tors, shall  contain  a provision  that  the  Occupant  or 
contractor,  as  the  case  may  be,  releases  and  waives  rights  of 
recovery  against  the  Agency  and  the  Parties  to  the  same  extent 
as  the  release  and  waiver  contained  in  this  Section  and,  if 
such  waiver  and  release  is  contained  in  any  such  agreement  with 
an  Occupant  or  contractor,  then  the  waiver  and  release  by  each 
Party  hereto  under  this  Section  shall  extend  to  and  benefit 
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such  Occupant  or  contractor.  The  provisions  of  this  Section 
are  intended  to  restrict  each  Party  and  Occupant  and  their 
contractors  (to  the  extent  permitted  by  law)  to  recovery 
against  insurance  carriers  to  the  extent  of  such  coverage,  and 
to  waive  fully,  and  for  the  benefit  of  each,  any  rights  and/or 
claims  which  might  give  rise  to  a right  of  subrogation  in  any 
insurance  carrier.  Each  Party  shall,  to  the  extent  such  insur- 
ance endorsement  is  available,  obtain  or  cause  to  be  obtained, 
for  the  benefit  of  the  other  Party  and  the  Agency,  a waiver  of 
any  such  right  of  subrogation  which  the  insurer  of  such  Party 
might  acquire  against  such  other  Party,  the  Agency  or  Occupant 
by  virtue  of  the  payment  of  any  loss  covered  by  such  insurance. 


ARTICLE  VIII 


DAMAGE,  DESTRUCTION  OR  CONDEMNATION 


Section  8.1  Damage  to  or  Destruction  of  the  Building. 

(a)  Obligation  to  Restore.  Subject  to  the  provi- 
sions of  Section  8.2  hereof  and  the  provisions,  if  any,  of  the 
Plan  of  Condominium  Ownership  granting  to  the  Residential  Party 
the  right  to  elect  not  to  rebuild,  destruction  of  the  Building 
or  any  portion  thereof,  which  damage  or  destruction  is  not 
Material  Damage,  or  in  the  event  such  damage  or  destruction  is 
Material  Damage  but  Residential  Party  elects  to  rebuild,  the 
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Joint  Manager  and  each  Party  shall  diligently  repair  and  re- 
store the  portions  of  the  Building  with  respect  to  which  it  is 
a named  insured,  in  each  case,  to  a condition  equal  or  superior 
to  the  condition  existing  prior  to  the  damage  or  destruction, 
to  the  same  general  appearance  as  existed  immediately  prior  to 
such  damage  or  destruction  and  in  accordance  with  the 
applicable  standards  of  this  Agreement.  Notwithstanding  any- 
thing in  this  Article  to  the  contrary,  where  any  Mortgagee 
acquires  title  by  reason  of  foreclosure,  or  deed  in  lieu  of 
foreclosure,  or  by  termination  for  default  of  a leaseback  in  a 
sale  and  leaseback  transaction  or  a sublease  in  a sublease  and 
leaseback  transaction,  such  Mortgagee  or  the  purchaser  at  a 
foreclosure  sale  shall  be  liable  for  such  reconstruction  for 
damage  as  set  forth  in  this  Article  (whether  or  not  such  damage 
was  caused  by  a peril  included  within  the  risks  required  to  be 
insured  against  under  this  Agreement)  which  occurs  subsequent 
to  such  foreclosure,  sale,  conveyance  or  termination  of  lease- 
back. Where  the  damage  or  destruction  occurred  prior  to  such 
foreclosure  sale  and  is  either  caused  by  a peril  required  to  be 
insured  against  under  this  Agreement  or  is  caused  by  a peril 
actually  insured  against,  any  such  Mortgagee  or  purchaser  at  a 
foreclosure  sale,  shall  be  liable  for  such  reconstruction  or 
damage  as  set  forth  in  this  Article;  provided  in  the  case  of  a 
peril  not  required  to  be  insured  against  under  this  Agreement, 
reconstruction  shall  be  required  only  to  the  extent  of  the 
insurance  proceeds  actually  received  under  such  insurance.  If 
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a Mortgagee  or  purchaser  at  a foreclosure  sale  is  not  required 
pursuant  to  the  foregoing  sentences  to  restore,  repair  or 
rebuild  any  improvements  that  have  been  damaged  or  destroyed 
and  elects  not  to  do  so,  then  such  Mortgagee  or  purchaser  at  a 
foreclosure  sale  shall  raze  such  improvements,  or  such  part 
thereof  that  has  been  so  damaged  or  destroyed,  and  clear  the 
Premises  of  all  debris. 

(b)  Performance  of  Work.  Plans  and  specifications 
for  any  work  of  repair  and  restoration  shall  be  subject  to  the 
prior  written  approval  of  the  Parties,  Agency  and,  where  appli- 
cable, OLYMPIA  & YORK  I pursuant  to  the  standards  and  proce- 
dures of  Section  4.2  hereof.  The  Joint  Manager  shall  undertake 
such  work  in  a manner  which  will  cause  as  little  disruption  of 
and  interference  with  the  use  of  the  remainder  of  the  Building 
as  is  practicable  under  the  circumstances.  The  Joint  Manager 
and  each  Party,  as  the  case  may  be,  shall  use  due  diligence  to 
complete  restoration  and  repair  of  the  damaged  portion  of  the 
Building  as  safely  and  as  expeditiously  as  possible  so  that  the 
same  may  be  available  for  use  and  operation  with  as  little 
delay  as  circumstances  will  permit. 
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Section  8.2  Damage  to  or  Appropriation  of  the  Residential 


Project. 

(a)  Election  of  Commercial  Party.  In  the  event  of 
damage  or  destruction  to,  or  Partial  Appropriation  of,  the 
Residential  Project  or  any  portion  thereof  and,  pursuant  to  the 
Plan  of  Condominium  Ownership,  the  owners  of  Residential  Condo- 
miniums are  entitled  to  and  do  elect  not  to  rebuild.  Commercial 
Party  shall  have  the  right,  but  not  the  obligation,  to  elect  to 
purchase  the  Residential  Project  at  its  fair  market  value.  If 
Commercial  Party  does  not  so  elect  to  purchase  the  Residential 
Project,  the  Parties  shall  proceed  in  accordance  with  the 
provisions  of  subsection  (b)  below.  The  owners  of  the  Residen- 
tial Condominiums  shall  so  elect  whether  or  not  to  rebuild 
within  sixty  (60)  days  of  such  damage,  destruction  or  Partial 
Appropriation  and  Residential  Party  shall  notify  Commercial 
Party  and  Agency  in  writing  within  ten  (10)  days  after  any  such 
election  by  the  owners  of  the  Residential  Condominiums  not  to 
rebuild;  provided,  however,  that  the  failure  of  the  owners  of 
the  Residential  Condominiums  to  timely  hold  such  an  election 
and/or  the  failure  of  the  Residential  Party  to  timely  notify 
the  Commercial  Party  and  Agency  of  the  results  of  such  election 
shall  be  deemed  an  election  to  not  allow  the  Commercial  Party 
to  purchase  the  Residential  Project,  in  which  event  the  Parties 
shall  proceed  in  accordance  with  the  provisions  of  subsection 
(c)  below.  Commercial  Party  shall  notify  Residential  Party  and 
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Agency  within  thirty  (30)  days  after  receipt  of  Residential 
Party’s  timely  notice  of  the  election  of  Commercial  Party  under 
this  subsection;  provided,  however,  that  failure  of  Commercial 
Party  so  to  notify  Residential  Party  within  such  thirty  (30) 
day  period  shall  be  deemed  an  election  by  Commercial  Party  not 
to  purchase  the  Residential  Project. 

(b)  Election  of  Agency.  If  Commercial  Party  does 
not  elect  to  purchase  the  Residential  Project,  Agency  shall 
have  the  right,  but  not  the  obligation,  to  elect  to  purchase 
the  Residential  Project  at  its  fair  market  value.  Agency  shall 
notify  Residential  Party  and  Commercial  Party  within  thirty 
(30)  days  after  receipt  of  Commercial  Party's  notice  of  its 
election  not  to  purchase  the  Residential  Project  or  within 
thirty  (30)  days  of  the  date  Commercial  Party  is  deemed  to  have 
elected  not  to  purchase  the  Residential  Project,  whichever 
first  occurs;  provided,  however,  that  failure  of  Agency  to  so 
notify  Residential  Party  and  Commercial  Party  within  such 
thirty  (30)  day  period  shall  be  deemed  an  election  by  Agency 
not  to  purchase  the  Residential  Project.  In  the  event  Agency 
shall  not  elect  to  purchase  the  Residential  Project,  the  Par- 
ties shall  proceed  in  accordance  with  the  provisions  of  subsec- 
tion (c)  below. 

(c ) Residential  Party's  Obligation  to  Repair  Struc- 
ture . Notwithstanding  any  election  not  to  rebuild  by  the 


71 


owners  of  the  Residential  Condominiums,  if  Commercial  Party 
does  not  elect  to  purchase  the  Residential  Project  pursuant  to 
subsection  (a)  above,  and  Agency  does  not  elect  to  purchase  the 
Residential  Project  pursuant  to  subsection  (b)  above,  the 
Residential  Party  shall  be  obligated  to  repair  or  restore  the 
portions  of  the  Building  Structure  located  within  the  Residen- 
tial Project  to  such  condition  that  the  appearance  of  the 
Building  exterior  and  the  structure  and  operation  of  the  Com- 
mercial Project's  portion  of  the  Building  is  not  materially 
adversely  affected  by  any  damage  to  the  Residential  Project; 
provided,  however,  that  in  no  event  shall  the  Residential  Party 
be  obligated  to  expend  funds  for  the  repair  and  restoration 
required  under  this  subsection  in  excess  of  the  sum  of  proceeds 
of  insurance  or  other  damages,  awards  or  proceeds  payable  by 
reason  of  or  in  connection  with  such  damage  or  destruction  to, 
or  Partial  Appropriation  of,  portions  of  the  Building  Structure 
located  within  the  Residential  Project  so  long  as  it  has  fully 
complied  with  the  provisions  of  Article  VII  hereof.  The  re- 
mainder of  any  such  proceeds  of  insurance  or  other  damages, 
awards  or  proceeds  attributable  to  portions  of  the  Building 
Structure  located  within  the  Residential  Project  shall  be  paid 
to  the  Residential  Party. 

Section  8.3  Commercial  Party's  Right  of  First  Re- 
fusal . In  the  event  that,  pursuant  to  the  Plan  of  Condominium 
Ownership,  the  prohibition  against  judicial  partition  of  the 
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Residential  Project  shall  terminate  and  the  Commercial  Party 
and  Agency  shall  not  elect  to  purchase  the  Residential  Project, 
Commercial  Party  shall  have  a continuing  right  of  first  refusal 
with  respect  to  any  sale  of  the  entire  Residential  Project, 
whether  by  judicial  partition  proceedings,  private  sale  or 
otherwise  in  accordance  with  the  provisions  set  forth  below. 

(a)  Offering  Notice.  Upon  the  receipt  by  the  Board 
of  Directors  of  Association  (the  "Board")  of  a bona  fide  offer 
(which  offer  shall  consist  of  all  cash,  or  a combination  of 
cash  and  promissory  notes)  for  the  purchase  of  the  entire 
Residential  Project,  and  before  accepting  such  offer,  it  shall 
give  notice  (the  "Offering  Notice")  to  Commercial  Party,  which 
notice  shall  include  a true  copy  of  such  offer,  and  in  which 
the  Board  shall  offer  (the  "Sale  Offer")  to  Commercial  Party 
the  right  to  purchase  the  entire  Residential  Project  at  the 
same  price  and  subject  to  the  same  terms  and  conditions  as  set 
forth  in  said  offer.  Commercial  Party  shall  notify  the  Board 
of  its  election  to  accept  or  not  to  accept  the  Sale  Offer 
within  forty-five  (45)  days  after  receipt  of  the  Offering 
Notice.  Failure  to  give  notice  within  the  required  period  of 
time  shall  be  deemed  an  election  not  to  accept  the  Sale  Offer. 

(b)  Acceptance  of  Sale  Offer.  If  the  Sale  Offer  is 
accepted  by  Commercial  Party,  and  notice  in  writing  is  given 
within  the  period  specified  in  subsection  (a)  above,  the  Board 
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shall  thereupon  be  bound  to  sell  to  Commercial  Party,  and 
Commercial  Party  shall  thereupon  be  bound  to  purchase,  the 
entire  Residential  Project  in  accordance  with  the  terms  of  the 
Sale  Offer. 

(c)  Right  to  Sell  to  Third  Party.  If  Commercial 
Party  has  not  accepted  the  Sale  Offer  as  provided  in  subsection 
(b)  above  within  the  time  limits  referred  to  therein,  the  Sale 
Offer  shall  be  deemed  to  have  been  rejected  by  Commercial 
Party,  and  the  Board  shall  be  free  to  sell  the  entire  Residen- 
tial Project  to  the  maker  of  said  offer  at  a price  and  upon 
terms  and  conditions  not  less  favorable  to  Association  than 
those  set  forth  in  the  Offering  Notice  within  the  time  period 
set  forth  below,  and  all  rights  of  Commercial  Party  under  this 
Section  with  respect  to  such  sale  only  shall  be  deemed  void  and 
of  no  further  force  or  effect,  but  Commercial  Party  shall 
continue  to  enjoy  the  rights  granted  in  this  Section  with 
respect  to  any  and  all  subsequent  sales  governed  by  the  provi- 
sions of  this  Section.  If  in  any  instance  Commercial  Party 
elects  not  to  exercise  its  rights  hereunder  or  to  waive  such 
rights,  such  election  shall  not  constitute  a waiver  of  Commer- 
cial Party' s right  to  an  Offering  Notice  in  the  case  of  any 
subsequent  sale  governed  by  the  provisions  of  this  Section.  If 
the  entire  Residential  Project  is  not  so  sold  and  the  transfer 
not  consummated  within  sixty  (60)  days  from  the  expiration  of 
the  time  limits  referred  to  in  subsection  (b)  above,  the  Resi- 
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dential  Project  shall  again  become  subject  to  all  the  provi- 
sions of  this  Section. 

Section  8.4  Insurance  Proceeds;  Payment  of  Costs. 
Subject  to  the  provisions  of  Section  8.2(c)  hereof,  any  insur- 
ance proceeds  or  damages  or  awards  paid  or  payable  to  either 
Party  or  to  the  Joint  Manager  on  account  of  damage  or  destruc- 
tion or  Partial  Appropriation  to  be  repaired  and  restored  or 
replaced,  shall  be  made  available  to  (i)  first,  the  Joint 
Manager  for  use  in  the  work  of  reconstruction,  repair,  and/or 
replacement  of  the  Building  Structure  and  Joint  Management 
Areas  to  a condition  equal  or  superior  to  that  existing  immedi- 
ately prior  to  such  damage  or  destruction,  and  (ii)  second,  the 
balance,  if  any,  of  such  proceeds  to  be  allocated  between  each 
of  the  Parties  based  upon  the  relative  cost  and  expense  of 
repairing  and  restoring  the  damage  to  the  balance  of  its  Pro- 
ject. If  the  insurance  proceeds  or  other  damages,  awards  or 
proceeds  payable  by  reason  of  or  in  connection  with  the  damage 
and  destruction,  or  Partial  Appropriation,  to  be  repaired  and 
restored  or  replaced  under  this  Section  are  inadequate  to  pay 
for  the  cost  of  such  repair  or  rebuilding  or  replacement,  the 
Excess  Cost  of  repairing  and  restoring  portions  of  the  Building 
other  than  the  Joint  Management  Areas  and  the  Building  Struc- 
ture shall  be  allocated  between  each  of  the  Parties  based  upon 
the  relative  cost  and  expense  of  repairing  and  restoring  the 
damage  to  its  Project.  The  Excess  Cost  of  repairing  and  restor- 
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ing  or  replacing  Joint  Management  Areas  and  the  Building  Struc- 
ture shall  be  allocated  between  the  Parties  according  to  their 
respective  Proportionate  Shares,  or  such  other  allocation  as 
may  be  acceptable  to  each  Party.  Nothing  contained  herein 
shall  be  deemed  to  conflict  with  any  provision  of  the  Plan  of 
Condominium  Ownership  allocating  such  Excess  Cost  attributable 
to  the  Residential  Project  as  among  the  Residential  Condominium 
owners.  The  obligation  of  the  Joint  Manager  to  perform  any 
work  of  reconstruction  and  repair,  the  cost  of  which  exceeds 
the  amount  of  insurance  proceeds  or  other  awards  or  proceeds 
payable  by  reason  thereof,  shall  be  conditioned  upon  payment  by 
each  Party  of  its  share  of  such  Excess  Cost.  Failure  to  make 
such  payment  within  thirty  (30)  days  after  demand  therefor 
shall  constitute  a default  hereunder.  Nothing  contained  herein 
shall  prohibit  the  Joint  Manager  from  levying  Special  Assess- 
ments, subject  to  the  limitations  set  forth  in  Section  5.4 
hereof,  to  obtain  sufficient  funds  for  payment  of  the  Excess 
Cost  attributable  to  each  Project.  With  respect  to  any  Special 
Assessment  levied  in  order  to  obtain  such  Excess  Cost,  the 
Commercial  Party  may,  on  behalf  of  the  Residential  Party, 
advance  funds  to  the  Joint  Manager  in  an  amount  equal  to  such 
Excess  Costs  and  then  recover  such  advances  from  such  Special 
Assessments,  provided  that  the  Residential  Party  shall  pay  to 
the  Commercial  Party  interest  on  any  amounts  so  advanced  until 
repayment  in  full  of  such  amounts,  at  an  interest  rate  equal  to 
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the  lesser  of  (A)  twelve  percent  (12%)  per  annum  or  (B)  the 
maximum  rate  permitted  by  law. 

(a)  Insurance  Trustee.  At  the  request  of  any  Party 
or  any  Mortgagee  with  respect  to  the  Commercial  Project  or 
portion  thereof  or  interest  therein,  all  insurance  proceeds  and 
other  amounts  required  to  be  paid  in  connection  with  any  work 
of  repair  or  restoration  to  be  undertaken  hereunder  shall  be 
paid  to  an  insurance  trustee  as  provided  in  the  mortgage,  for 
periodic  disbursement  as  the  work  of  repair  and  reconstruction 
progresses.  In  the  event  that  no  insurance  trustee  is  provided 
for  in  the  mortgage,  the  Joint  Manager  shall  be  entitled  to 
appoint  an  insurance  trustee  acceptable  to  it  so  long  as  the 
trustee  is  a duly  licensed  bank  or  trust  company  with  a net 
worth  ranking  in  the  top  thirty  (30)  in  size  of  such  institu- 
tions doing  business  within  the  United  States  and  which  main- 
tains corporate  headquarters  in'  the  City  and  County  of  San 
Francisco;  and  if  there  be  no  such  institution,  an  institution 
similarly  qualified  in  size  of  assets  which  maintains  its 
corporate  headquarters  anywhere  within  the  State  of  California. 
Such  insurance  trustee  shall  not  be  authorized  to  distribute 
any  insurance  proceeds  or  other  amounts  directly  or  indirectly 
to  any  Party,  for  the  repair  or  reconstruction  of  any  area 
other  than  the  Building  Structure  and  the  Joint  Management 
Areas,  until  such  time  that  the  repair  or  reconstruction  of  the 
Building  Structure  and  the  Joint  Management  Areas  shall  have 
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been  completed  or  adequately  provided  for,  in  each  case,  in  the 
reasonable  judgment  of  the  insurance  trustee. 

Section  8.5  Omitted  Intentionally. 

Section  8.6  Distribution  of  Condemnation  Award;  Obliga- 
tion to  Restore . 

(a)  In  the  event  of  a Total  Appropriation,  any  award 
of  compensation  or  damage  relating  to  such  Total  Appropriation, 
whether  by  legal  proceeding  in  connection  therewith,  shall  be 
paid  to  the  affected  Parties  and  Occupants  as  their  respective 
interests  may  appear. 

(b)  In  the  event  of  a Partial  Appropriation,  then 
any  award  of  compensation  or  damage  relating  to  such  Partial 
Appropriation  shall  be  paid  to  the  affected  Parties  and  Occu- 
pants as  their  respective  interests  may  appear  and  applied  to 
such  rebuilding  or  modification  in  accordance  with  the  provi- 
sions of  Sections  8.1  and  8.2  hereof,  subject  to  any  restric- 
tion contained  in  the  Plan  of  Condominium  Ownership. 

(c)  In  the  event  of  an  appropriation  of  any  Joint 
Management  Area,  the  Joint  Manager  shall  to  the  extent  possible 
provide  a replacement  Joint  Management  Area  of  a similar  kind 
and  character  in  order  to  restore  the  Joint  Management  Areas  to 


78 


a condition  as  close  as  practicable  to  that  existing  before 
said  appropriation. 


ARTICLE  IX 
RIGHTS  UPON  DEFAULT 

Section  9.1  Notice  of  Default;  Right  to  Lien  and  Sale. 

(a)  To  ensure  the  performance  by  the  Parties  of 
their  respective  obligations  under  this  Agreement,  each  Party 
hereby  grants  to  the  other  Party  a security  interest  and  lien 
on  its  own  Project,  with  power  of  sale.  If  a Party  or  Occupant 
defaults  in  the  performance  of  any  of  its  obligations  under 
this  Agreement,  the  non-defaulting  Party  shall  have  the  right, 
but  not  the  obligation,  to  provide  written  notice  of  such 
default  to  the  defaulting  Party  and  if  it  is  the  Occupant  who 
is  in  default,  to  the  Occupant;  provided,  however,  that  the 
non-defaulting  Party  shall  have  no  right  to  exercise  any  remedy 
granted  in  this  Article  IX  so  long  as  it  is  in  default  and  so 
long  as  such  written  notice  has  not  been  given.  A copy  of  any 
such  notice  shall  be  simultaneously  provided  to  Agency  in 
accordance  with  the  provisions  of  Section  13.11  hereof.  If 
such  defaulting  Party  or  Occupant  shall  not  have  cured  such 
default  within  fifteen  (15)  days  (in  the  case  of  a monetary 
default)  or  thirty  (30)  days  (in  the  case  of  any  other  de- 
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fault),  after  the  giving  of  such  written  notice,  then  the 
non-defaulting  Party  or  Occupant  shall  have  the  right,  but  not 
the  obligation,  to  record  a notice  of  default  in  the  office  of 
the  Recorder  of  the  City  and  County  of  San  Francisco  with 
respect  to  the  Parcel  or  interest  of  the  defaulting  Party  or 
Occupant,  and  to  cause  such  Parcel  or  interest  therein  to  be 
foreclosed  upon  and  sold  pursuant  to  California  Civil  Code 
Section  2924.  Such  notice  of  default  shall  comply  with  the 
provisions  of  California  Civil  Code  Section  2924,  and  shall 
state  the  amount  necessary  to  cure  such  default,  together  with 
a claim  for  any  costs  and  expenses  incurred  by  the  non- 
defaulting Party  or  Occupant  by  reason  of  such  default,  includ- 
ing, without  limitation,  reasonable  attorneys'  fees,  the 
preparation  and/or  recording  of  the  notice  of  default  or  other 
notices  or  documents  in  connection  therewith,  and  all  other 
costs  incurred  in  collecting  from  the  defaulting  Party  or 
Occupant  any  amounts  paid  or  advanced  by  the  non-defaulting 
Party  or  Occupant  or  to  cure  such  default  as  provided  in 
Section  9(c)  hereof,  in  each  case,  with  interest  thereon  at  a 
rate  equal  to  the  lesser  of  (i)  twelve  percent  (12%)  or  (ii) 
the  maximum  rate  permitted  by  law.  A copy  of  any  such  notice 
shall  be  forthwith  provided  to  Agency  in  accordance  with  the 
provisions  of  Section  13.11  hereof. 

(b)  If  the  non-defaulting  Party  is  the  Commercial 
Party,  then  Commercial  Party  shall  have  the  right,  but  not  the 
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obligation,  and  in  addition  to  its  other  rights  hereunder,  (i) 
by  written  notice  to  Residential  Party,  to  demand  that  Residen- 
tial Party  with  all  reasonable  speed  exercise  all  rights  it  may 
have  pursuant  to  the  Plan  of  Condominium  Ownership  with  respect 
to  any  individual  owner  or  owners  of  Residential  Units  ("Resi- 
dential Unit  Owners")  who  are  in  default  of  their  obligations 
to  the  Residential  Party,  including,  but  not  limited  to,  any 
and  all  rights  to  foreclose  its  lien  on  the  Residential  Unit  or 
Units  of  the  defaulting  Residential  Unit  Owner  in  order  to  cure 
the  default  of  Residential  Party  or  (ii)  in  the  event  the 
Residential  Party  fails  or  refuses  to  comply  with  the  demand 
of  the  Commercial  Party  pursuant  to  Section  9.1(b)(i),  then 
Commercial  Party  shall  have  the  right  to  proceed  against  the 
Residential  Unit  or  Units  of  the  defaulting  Residential  Unit 
Owner  or  Owners  in  the  place  and  stead  of  the  Residential 
Party,  having  all  rights,  power  and  authority  to  exercise  any 
and  all  rights  of  the  Residential  Party  to  file  a notice  of 
default  and  to  proceed  to  foreclose  the  lien  provided  for  and 
pursuant  to  the  procedure  established  for  such  purpose  in  the 
Plan  of  Condominium  Ownership. 

If  Residential  Party  is  in  default  hereunder,  then  Commer- 
cial Party  shall  have  the  right  at  reasonable  times  and  upon 
reasonable  notice  to  inspect,  review  and  make  copies  of  the 
books  and  records  of  Residential  Party  with  respect  to  assess- 
ments and  defaulting  Residential  Unit  Owners.  Residential 
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Party  shall  cooperate  with  Commercial  Party  and  do  all  things 
reasonably  necessary  to  enable  Commercial  Party  to  have  the 
benefit  of  the  remedies  provided  in  this  Section  9(b),  all  at 
no  expense  to  Commercial  Party.  Any  and  all  proceeds  of  any 
collection  attempts  and/or  foreclosure  sale  conducted  pursuant 
to  this  Section  9(b)  shall  be  paid  to  Commercial  Party,  and 
Commercial  Party  shall  promptly  apply  such  funds  to  cure  of  the 
default  of  Residential  Party  and  payment  of  the  costs  of  col- 
lection and  applicable  interest.  Excess  proceeds,  if  any, 
shall  be  paid  to  Residential  Party. 

Commercial  Party  shall  have  the  right  to  assign  its  rights 
under  this  Article  IX,  or  have  them  performed  by,  the  Joint 
Manager . 


(c)  Nothing  contained  herein  shall  preclude  the 
nondefaulting  Party  or  Occupant,  or  Agency,  from  taking  such 
action  as  may  be  required  or  expending  such  funds  as  may  be 
necessary  on  behalf  and  for  the  account  of  the  defaulting  Party 
or  Occupant,  after  the  failure  of  the  defaulting  Party  or 
Occupant  to  cure  such  default  within  the  time  periods  provided 
for  cure  provided  in  Section  9.1(a)  above;  provided,  however, 
that  if  in  the  good  faith  reasonable  determination  of  the 
non-defaulting  Party  or  Occupant,  any  such  default  results  in  a 
bona  fide  emergency  condition  requiring  immediate  action,  the 
non-defaulting  Party  or  Occupant,  or  Agency,  shall  have  the 


82 


right  to  cure  such  default  upon  such  advance  notice  as  is 
reasonable  under  the  circumstances,  or,  if  necessary,  without 
advance  notice,  so  long  as  notice  is  given  as  soon  as  practica- 
ble thereafter,  and  provided  further  that  the  other  remedies 
provided  for  in  this  Section  9 . 1 may  not  be  exercised  until 
after  the  requisite  prior  notice  has  been  given.  The  right  to 
advance  funds  and  take  action  on  behalf  of  and  for  the  account 
of  the  defaulting  Party  or  Occupant  shall  be  in  addition  to, 
and  not  in  lieu  of,  the  other  rights  and  remedies  provided  for 
in  this  Article  IX. 

The  non-defaulting  Party  or  Agency  shall  have  the  right  to 
enter  upon  the  Parcel  of  the  defaulting  Party  or  Occupant  to 
perform  any  necessary  work  or  furnish  any  necessary  materials 
or  services  in  connection  with  action  taken  pursuant  to  this 
Section  9(c).  The  non-defaulting  Party  or  Agency  shall  have 
the  further  right  to  recover,  ~ by  exercise  of  the  remedies 
provided  in  this  Section  9.1,  from  the  defaulting  Party  or 
Occupant  all  costs  and  other  sums  expended  under  this 
Section  9(c),  plus  interest  thereon  at  a rate  equal  to  the 
lesser  of  (i)  twelve  percent  (12%)  per  annum  or  (ii)  the  maxi- 
mum rate  permitted  by  law.  Each  Party  shall  be  responsible 
hereunder  for  the  defaults  of  its  Occupants,  agents,  contrac- 
tors, employees  and  representatives,  and  the  nondefaulting 
Party  or  Agency  shall  have  the  right  to  proceed  directly 
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against  a Party  for  the  default  of  its  Occupants,  agents, 
contractors,  employees  and  representatives. 

(d)  Any  notice  to  the  defaulting  Party  or  Occupant 
and  Agency  pursuant  to  this  Section  9 . 1 shall  specify  with 
particularity  (1)  the  name  of  the  defaulting  Party,  (2)  the 
nature  and  basis  of  the  default  claimed,  (3)  a description  of 
the  Project  or  interest  in  respect  of  which  such  default  has 
arisen,  (4)  a statement  that  the  default  is  claimed  pursuant  to 
the  provisions  of  this  Agreement,  reciting  the  date,  book  and 
page  of  recordation  thereof,  and  (5)  the  action  which  the 
defaulting  Party  shall  take  in  order  to  cure  the  claimed  de- 
fault (or,  in  the  event  immediate  action  is  or  was  required, 
the  action  which  the  Party  giving  such  notice  proposes  to  take 
or  has  taken  in  order  to  cure  the  claimed  default)  . Any  such 
notice  shall  be  duly  acknowledged  and  shall  contain  a certifi- 
cation that  a copy  thereof  has  been  served  upon  the  Party  or 
Occupant  against  whom  the  default  is  claimed  and  upon  Agency, 
by  personal  service  or  any  mailing  pursuant  to  Section  13 . 11 
hereof  or  by  personal  service  at  or  mailing  to  the  address 
given  for  the  mailing  of  tax  statements  in  the  Office  of  the 
Tax  Collector  of  the  City  and  County  of  San  Francisco  for  the 
Parcel  or  interest  in  respect  of  which  the  default  is  claimed. 

(e)  Without  limiting  any  of  the  other  rights  and 
remedies  granted  in  Section  9 . 1 hereof,  a Mortgagee  shall  have 


84 


all  of  the  rights  and  remedies  of  a non-defaulting  Party  under 
this  Agreement  to  cure  any  default  of  its  defaulting  Party  or 
Occupant  Mortgagor.  Any  Party  delivering  or  recording  a notice 
pursuant  to  Section  9 . 1 hereof  with  respect  to  a default  by  any 
Party  or  Occupant  shall,  concurrently  therewith,  if  required  by 
the  provisions  of  Section  11.3  hereof,  send  a copy  of  any  such 
notice  or  other  document  to  the  Mortgagee  having  an  interest  in 
the  Parcel,  or  interest  therein,  which  is  subject  to  foreclo- 
sure and  sale  by  the  non-defaulting  Party;  provided,  however, 
that  failure  of  any  Party  so  to  deliver  a copy  of  any  such 
notice  or  other  document  to  the  Mortgagee  shall  not  in  any  way 
affect  or  otherwise  impair  the  validity  of  the  notice  of  de- 
fault with  respect  to  any  Party,  but  shall  result  in  the  inva- 
lidity of  such  notice  of  default  with  respect  to  the  interest 
of  such  Mortgagee  and  the  purchaser  at  any  foreclosure  sale  or 
grantee  under  a deed  in  lieu  shall  take  title  subject  to  the 
rights  of  the  Mortgagee.  The  giving  of  any  notice  of  default  or 
the  failure  to  deliver  a copy  to  any  Mortgagee  shall  in  no 
event  create  any  liability  on  the  part  of  the  Party  or  Occupant 
so  declaring  a default. 

Section  9.2  Legal  and  Equitable  Relief.  Each  Party  and 
Agency  shall  have  the  right  to  prosecute  any  proceedings  at  law 
or  in  equity  against  any  Party,  or  against  any  Occupant,  User 
or  any  other  person,  in  order  to  prevent  or  restrain  any  de- 
fault under  the  provisions  of  this  Agreement  and  to  recover 
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damages  therefor.  In  addition,  OLYMPIA  & YORK  I shall  have  the 
right  to  prosecute  any  proceedings  at  law  or  in  equity  against 
any  Party,  or  against  any  Occupant,  User  or  any  other  person, 
in  order  to  prevent  or  restrain  any  default  under  the  provi- 
sions of  this  Agreement  relating  to  the  exterior  configuration, 
bulk  or  height  of  the  Building  or  the  exterior  design,  exterior 
materials,  exterior  color  or  the  roof  of  the  Building.  The 
remedies  available  under  this  Section  shall  include,  by  way  of 
illustration  but  not  of  limitation,  temporary  restraining 
orders  obtained  with  or  without  notice,  preliminary  injunctions 
and  permanent  injunctions  enjoining  any  such  default,  and 
actions  for  specific  performance  of  this  Agreement. 

Section  9.3  Costs  of  Cure.  All  costs  and  expenses  of 
any  proceedings  at  law  or  in  equity,  including,  without  limita- 
tion, reasonable  attorneys'  fees  awarded  to  such  Party,  Agency 
or,  where  applicable,  OLYMPIA  & YORK  I,  by  an  order  of  court  in 
any  proceeding  pursuant  to  Section  9.1  and  9.2  hereof,  shall  be 
assessed  against  and  paid  by  the  defaulting  Party  or  Occupant. 

Section  9.4  Cancellation  of  Notice  of  Default.  If  the 
Party  or  Occupant  against  whom  a default  is  claimed  cures  such 
default  or,  in  the  event  immediate  action  is  required,  the 
non-defaulting  Party  or  Agency  shall  cure  pursuant  to 
Section  9.1(b)  hereof,  then  the  Party  claiming  the  default 
shall  record  a notice  rescinding  the  notice  of  default,  or  take 


86 


such  action  as  may  be  reasonably  required  by  a title  insurance 
company  requested  to  furnish  a policy  of  title  insurance  on  the 
affected  Parcel  or  interest  which  deletes  the  notice  of  default 
as  an  exception  thereof.  All  costs  and  expenses  incurred  by 
the  Party  or  Agency  required  to  rescind  a notice  of  default 
hereunder,  and  all  costs  and  expenses  incurred  by  the 
non-defaulting  Party  or  Agency  in  curing  the  default,  as  appli- 
cable, shall  be  borne  by  the  Party  or  Occupant  against  whom  the 
default  is  claimed. 

Section  9.5  Waiver  and  Remedies  Cumulative.  No  waiver 
by  either  Party  or  Agency  of  any  default  under  this  Agreement 
shall  be  effective  or  binding  on  such  Party  or  Agency  unless 
and  to  the  extent  expressly  made  in  writing  by  such  Party  or 
Agency,  and  no  such  waiver  shall  be  implied  from  any  failure  by 
a Party  or  Agency  to  take  action  in  respect  of  such  default. 
No  express  written  waiver  of  any  default  shall  constitute  a 
waiver  of  any  subsequent  default  in  the  performance  of  the  same 
or  any  other  provision  of  this  Agreement.  All  rights  and 
remedies  available  to  the  Parties  or  Agency  under  this  Agree- 
ment or  at  law  or  in  equity  shall  be  cumulative  and  not  alter- 
native, and  invocation  of  any  such  right  or  remedy  shall  not 
constitute  a waiver  or  election  of  remedies  with  respect  to  any 
other  available  right  or  remedy. 
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Section  9.6 


Estoppel  Certificate.  Either  Party  may,  at 


any  time  and  from  time  to  time,  in  connection  with  the  sale  or 
transfer  of  the  Party's  Project  or  any  part  thereof,  or  in 
connection  with  the  financing  or  refinancing  by  mortgage,  deed 
of  trust  or  sale-leaseback  made  in  good  faith  and  for  value, 
deliver  written  notice  to  the  other  Party,  requesting  such 
Party  to  certify  in  writing  that  to  the  best  knowledge  of  the 
certifying  Party,  the  requesting  Party  is  not  in  default  in  the 
performance  of  its  obligations  under  the  Agreement,  or,  if  in 
default,  to  describe  therein  the  nature  and  amount  of  all 
defaults.  Each  Party  receiving  such  request  shall  execute  and 
return  such  certificate  within  twenty  (20)  days  after  receipt 
thereof.  Failure  by  a Party  so  to  execute  and  return  such 
certificate  shall  be  deemed  an  admission  on  such  Party' s part 
that  the  Party  requesting  the  certificate  is  current  and  not  in 
default  in  the  performance  of  the  requesting  Party's  obliga- 
tions under  this  Agreement.  The  Parties  acknowledge  that  such 
certificates  may  be  relied  upon  by  transferees.  Mortgagees, 
deed  of  trust  beneficiaries  and  leaseback-lessors. 

Section  9.7  No  Termination.  No  default  under  this 
Agreement  shall  entitle  any  Party  to  cancel  or  otherwise  re- 
scind this  Agreement,  provided  that  such  limitation  shall  not 
affect  any  other  rights  or  remedies  that  the  Parties  may  have 
by  reason  of  such  default  under  this  Agreement,  including. 
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without  limitation,  the  rights  and  remedies  described  in  this 
Article  IX. 


ARTICLE  X 


TRANSFERS  OF  INTEREST 


Section  10.1  Limitations  on  Transfer  or  Assignment.  In 
no  event  shall  the  rights,  powers  and  obligations  conferred 
upon  the  Parties  hereto  pursuant  to  this  Agreement  be  at  any 
time  transferred,  assigned  or  otherwise  conveyed  by  either 
Party  except  to  the  extent  and  in  the  manner  hereinafter 
provided. 


(a)  Transfer  of  Entire  Interest.  If  either  Party 
shall  transfer,  assign  or  otherwise  convey  the  entire  interest 
of  such  Party  in  its  Project  without  retaining  any  beneficial 
interest  therein  other  than  as  beneficiary  under  the  terms  of  a 
deed  of  trust  or  mortgage  and  without  simultaneously  acquiring 
a new  interest  in  such  entire  Project  by  way  of  leasehold,  life 
estate  or  other  similar  interest,  then  the  rights,  powers  and 
obligations  of  the  transferring  Party  under  this  Agreement 
shall  be  assigned,  transferred  or  otherwise  conveyed  concur- 
rently with  its  interest. 
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(b)  Retention  of  Interest.  In  the  event  that  (i) 
the  entire  interest  of  either  Party  in  its  Project  is  trans- 
ferred or  conveyed,  but  a new  interest  in  the  whole  Project  is 
created  in  the  transferring  Party  simultaneously  with  the 
transfer  or  conveyance  of  its  previous  interest,  by  way  of 
leasehold,  life  estate,  or  any  other  similar  interest,  or  (ii) 
the  transferring  Party  shall  convey  its  interest  in  its  Project 
or  a portion  thereof,  by  deed  of  trust,  mortgage  or  other 
security  instrument  as  security  for  any  obligation  or  indebted- 
ness of  such  Party,  then  none  of  the  rights,  powers  or  obliga- 
tions of  the  transferring  Party  under  this  Agreement  shall  be 
transferred  or  assigned  with  the  transfer  or  conveyance  of  its 
interest,  but  all  of  said  rights,  powers  and  obligations  shall 
remain  in  the  transferring  Party  so  long  as  such  Party  retains, 
under  (i)  above,  the  new  interest  in  and  to  its  Project  (other 
than  as  beneficiary  under  the  terms  of  a deed  of  trust  or 
mortgage),  or  so  long  as  such  Party  remains,  under  (ii)  above, 
the  beneficial  owner  of  its  Project.  Upon  the  termination  of 
the  new  interest  created  in  the  transferring  Party  as  described 
in  this  Section  10.1(b),  the  rights,  powers  and  obligations  of 
such  Party  shall  vest  in  accordance  with  Section  10.1(a)  or 
10.1(c)  hereof,  whichever  is  applicable,  subject  only  to  the 
provisions  of  Article  XI  hereof. 

(c)  Multiple  Ownership.  If  either  Party  shall 
transfer  or  convey  its  interest  in  its  Project  or  any  portion 
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of  its  Project  or  interest  therein,  in  such  manner  as  to  vest 
ownership  of  the  Project  or  interest  therein  in  more  than  one 
person,  then  the  persons  owning  all  of  such  interest  in  such 
Project  shall  be  jointly  considered  a single  Party  and  such 
persons  involved  in  the  transaction  creating  the  multiple 
interests  shall  designate  one  of  their  number  as  the  Party  on 
behalf  of  all  such  persons  under  this  Agreement.  Where  the 
transferees  acquire  estates  in  condominiums,  the  Association 
shall  constitute  the  designated  Party  on  behalf  of  all  such 
persons  under  this  Agreement.  Any  such  designation  shall  be  in 
writing,  duly  executed  and  acknowledged  by  each  such  person, 
shall  be  served  upon  the  other  Party  in  accordance  with  the 
notice  provisions  of  this  Agreement,  shall  contain  a certifi- 
cate that  a copy  thereof  has  been  so  served,  and  shall  be 
recorded  in  the  Office  of  the  Recorder  of  the  City  and  County 
of  San  Francisco.  Until  such  time  as  the  written  designation 
has  been  properly  served  and  recorded,  the  acts  of  the  Party 
whose  interest  is  so  divided  with  respect  to  the  performance  of 
this  Agreement  will  be  binding  upon  all  of  the  persons  owning 
any  interest  in  such  Party's  Project.  The  exercise  or  perfor- 
mance of  any  rights,  powers  or  obligations  of  a Party  under 
this  Agreement  by  the  person  designated  as  a Party  with  respect 
to  the  Project  shall  be  binding  upon  all  persons  having  an 
interest  or  right  in  such  Project,  and  all  persons  having  an 
interest  in  such  Party.  So  long  as  such  designation  shall 
remain  in  effect  and  except  as  may  be  otherwise  expressly 
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provided  herein,  all  persons  having  an  interest  or  right  in 
such  Party  shall  act  only  through  such  designated  Party,  and 
the  other  Party  shall  have  the  right  to  deal  exclusively  with 
and  rely  solely  upon  the  acts  or  omissions  of  such  designated 
Party  in  the  performance  of  this  Agreement.  Any  Party  desig- 
nated hereunder  may  be  removed  by  the  persons  so  designating 
such  Party,  in  accordance  with  any  procedure  agreed  to  between 
them,  provided  that  (i)  written  notice  of  such  removal  and  the 
designation  of  a new  person  to  act  as  the  Party  under  this 
Agreement  on  behalf  of  all  such  persons  is  properly  served  and 
recorded  in  the  manner  specified  in  this  Section  10.1(c)  and 
(ii)  in  the  absence  of  any  such  written  notice  and  designation, 
the  previous  designation  shall  continue  in  effect,  and  the  acts 
of  the  Party  previously  designated  with  respect  to  the  perfor- 
mance of  this  Agreement  shall  be  binding  upon  all  such  persons 
until  such  time  that  the  written  notice  and  designation  of  a 
new  person  is  properly  served  and  recorded  as  provided  by  this 
Section  10.1(c).  Any  person  designated  pursuant  to  the  provi- 
sions of  this  Section  10.1(c)  shall  be  the  agent  of  each  of  its 
principals,  hereby  irrevocably  appointed  for  such  purpose 
unless  replaced  in  accordance  with  the  provisions  hereof,  upon 
whom  service  of  any  notice,  process,  writ,  summons,  order  or 
other  mandate  of  any  nature  of  any  court  in  any  action,  suit  or 
proceeding  arising  out  of  this  Agreement  may  be  made.  Notwith- 
standing anything  to  the  contrary  contained  herein,  the  desig- 
nation of  a person  to  act  on  behalf  of  other  persons  as  a Party 
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under  this  Section  10.1(c)  shall  not  for  any  purpose  relieve 
such  other  persons  from  any  of  the  obligations  or  liabilities 
created  by  or  arising  from  this  Agreement. 

Section  10.2  Release  Upon  Sale  of  Interest.  Upon  the 
sale  or  transfer  by  any  Occupant  of  its  entire  right,  title  and 
interest  in  and  to  its  Parcel,  such  Occupant  shall  be  released 
from  the  obligations  of  this  Agreement  (other  than  those  obli- 
gations arising  from  any  default  by  such  Occupant  in  the  per- 
formance of  any  provision  of  this  Agreement  prior  to  such  sale 
or  transfer,  including  payment  of  any  amounts  which  may  then  be 
due  and  payable  under  this  Agreement);  provided  that  such 
Occupant  shall  have  given  proper  notice  to  the  Parties  of  the 
sale,  transfer,  conveyance  or  assignment  of  all  of  its  right, 
title,  and  interest  in  and  to  its  Parcel  concurrently  with  the 
execution  (and,  where  required,  filing  for  record)  of  the 
instrument  effecting  the  same. 

Section  10.3  Liability  of  Transferor.  In  no  event  shall 
any  bona  fide  transferee  of  any  Occupant  be  personally  liable 
for  any  default  under  this  Agreement  of  the  transferring  Occu- 
pant which  occurred  prior  to  the  effective  date  of  the  transfer 
of  all  right,  title  and  interest  in  and  to  the  affected  Parcel 
to  the  transferee;  provided,  however,  that  nothing  contained  in 
this  Section  10.3  shall  affect  the  existence,  priority,  validi- 
ty or  enforceability  of  any  lien  against  the  affected  Parcel 
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under  the  provisions  of  Section  9.4  hereof  prior  to  the  effec- 
tive date  of  the  transfer. 

Section  10.4  Assumption  Statement.  Concurrently  with  the 
transfer  of  all  right,  title  and  interest  in  and  to  any  Parcel, 
the  transferee  shall  execute  and  deliver  to  the  Joint  Manager  a 
written  statement  in  which:  (i)  the  name  and  address  of  the 
transferee  shall  be  disclosed,  and  (ii)  the  transferee  shall 
acknowledge  its  obligation  to  be  bound  by  this  Agreement  and 
perform  all  obligations  hereunder  in  accordance  with  the  provi- 
sions of  this  Agreement.  Failure  to  deliver  any  such  written 
statement  shall  not  affect  the  running  of  any  covenants  herein 
with  the  land  as  provided  by  Section  12 . 1 hereof,  nor  shall 
such  failure  negate,  modify  or  otherwise  affect  the  liability 
of  any  transferee  pursuant  to  the  provisions  of  this  Agreement, 
but  such  failure  shall  constitute  a default  by  the  transferee 
hereunder. 


ARTICLE  XI 


MORTGAGEE  PROTECTIONS 


Section  11.1  Mortgagee  Protection.  This  Agreement,  and 
the  rights,  privileges,  covenants,  agreements  and  easements 
hereunder  with  respect  to  each  Party,  Occupant,  Project,  Parcel 
and  Agency,  shall  be  superior  and  senior  to  any  lien  placed 
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upon  any  Project  or  Parcel,  including  the  lien  of  any  mortgage 
or  deed  of  trust.  Notwithstanding  the  foregoing,  no  default 
hereunder  shall  defeat,  render  invalid,  diminish  or  impair  the 
lien  of  any  mortgage  or  deed  of  trust  made  in  good  faith  and 
for  value,  but  the  covenants,  conditions,  restrictions  and 
easements  contained  herein  shall  be  binding  upon  and  effective 
against  any  person  (including  any  Mortgagee)  acquiring  title  to 
any  Project  or  Parcel,  or  any  portion  thereof,  by  foreclosure, 
trustee's  sale,  deed  in  lieu  of  foreclosure,  or  otherwise. 

Section  11.2  Subordination  as  to  Encumbrance.  Any  lien 
claim  made  pursuant  to  this  Agreement  shall  be  expressly 
subject  and  subordinate  to  the  interest  held  by  any  bona  fide 
encumbrancer  under  a Mortgage,  to  any  and  all  advances  in 
whatever  amounts  and  whenever  made,  with  interest  thereon,  and 
to  any  expenses,  charges  and  fees  incurred  thereby,  including 
any  and  all  of  such  advances,  interest,  expenses,  charges  and 
fees,  which  may  increase  the  indebtedness  secured  by  such 
Mortgage  above  the  original  principal  amount  thereof,  provided 
that  the  same  are  advanced  or  incurred  under  any  of  the  express 
provisions  of  such  Mortgage  or  any  extension,  substitution, 
consolidation,  modification  or  supplement  thereto.  Notwith- 
standing the  foregoing,  any  such  lien  shall  be  superior  to  the 
rights  of  any  purchaser  at  a foreclosure  or  trustee's  sale,  or 
of  any  transferee  by  deed  in  lieu  of  foreclosure,  in  each  case. 
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as  to  all  sums  which  become  owing  after  such  purchaser  or 
transferee  acquired  its  interest  in  any  Parcel. 

Section  11.3  Notice  to  Mortgagees.  The  Mortgagee  under 
any  Mortgage  as  defined  in  Section  1.27  hereof  affecting  the 
Parcel (s)  or  interest  therein  of  any  Party  or  Occupant  shall  be 
entitled  to  receive  notice  of  any  defaulting  by  that  Party  or 
Occupant,  provided  that  such  Mortgagee  shall  have  delivered  a 
notice  to  all  Parties,  the  Joint  Manager  and  Agency  in  the 
following  form: 

"The  undersigned,  whose  address  is  

, does  hereby  certify  that  it  is 

the  Mortgagee  as  defined  in  Section  1.28  of  the 
Agreement  Establishing  Reciprocal  Easements,  Cove- 
nants and  Restrictions  Running  with  the  Land  of 

interest  in  the  (Parcel(s)  or 

interest  therein,  as  the  case  may  be),  a complete 
legal  description  of  which  is  contained  in  Exhibit  A 
attached  hereto  and  incorporated  herein  by  this 
reference.  In  the  event  that  any  notice  shall  be 
given  of  the  default  of  such  Party  or  Occupant  to 
said  Agreement,  a copy  thereof  shall  be  delivered  to 
the  undersigned.  In  the  event  the  Party  or  Occupant 
is  in  default,  as  specified  in  such  notice,  then  the 
undersigned  shall  have  all  rights  of  such  Party  or 
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Occupant  to  cure  such  default.  Failure  to  deliver 
such  notice  to  the  undersigned  shall  in  no  way  affect 
the  validity  of  this  notice  of  default  as  it  respects 
any  Party  or  Occupant,  but  shall  make  the  same  in- 
valid as  it  respects  the  interest  of  the  undersigned 
and  its  Mortgage  upon  said 

(Parcel (s)  or  interest  therein  as  the  case  may  be) . " 

Any  such  notice  to  a Mortgagee  shall  be  given  in  the 
same  manner  as  provided  for  in  Article  13.11  hereof. 

ARTICLE  XII 

COVENANTS  AND  RECORDATION 

Section  12.1  Covenants  Run  With  the  Land.  All  of  the 
provisions,  agreements,  rights,  powers,  covenants,  conditions, 
restrictions,  easements  and  obligations  contained  in  this 
Agreement  shall  be  binding  upon  and  inure  to  the  benefit  of  the 
Parties  hereto,  and  all  Users,  Occupants,  their  respective 
heirs,  successors  (by  merger,  consolidation  or  otherwise)  and 
assigns,  devisees,  administrators,  representatives,  lessees, 
and  all  other  persons  acquiring  any  Project  or  Parcel,  or  any 
portion  thereof  or  interest  therein,  whether  by  operation  of 
law  or  in  any  manner  whatsoever,  unless  and  until  modified  as 
herein  provided.  All  of  the  provisions  of  this  Agreement  shall 
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be  covenants  running  with  the  land  pursuant  to  applicable  law, 
including,  but  not  limited  to.  Section  1468  of  the  California 
Civil  Code,  and  shall  constitute  equitable  servitudes.  Each 
covenant  to  do  or  refrain  from  doing  some  act  on  each  Project 
or  Parcel  hereunder  (i)  is  a burden  upon  such  Project  or  Parcel 
and  is  for  the  benefit  of  each  other  Project  or  Parcel,  (ii) 
runs  with  each  Project  or  Parcel,  and  (iii)  shall  benefit  or  be 
binding  upon  each  successive  owner  during  its  ownership  of  each 
Project  or  Parcel,  or  any  portion  thereof  or  interest  therein, 
and  each  person  having  any  interest  therein  derived  in  any 
manner  through  any  owner  or  any  Project  or  Parcel,  or  any 
portion  thereof. 

Section  12.2  Recordation.  This  Agreement  shall  become 
effective  and  binding  upon  the  Parties  and  their  respective 
successors  in  interest  in  accordance  with  the  provisions  of 
this  Article  upon  recordation  of  this  Agreement  in  the  office 
of  the  Recorder  of  the  City  and  County  of  San  Francisco.  All 
costs  of  recordation  shall  be  borne  by  the  Parties  in  accor- 
dance with  their  Proportionate  Shares. 
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ARTICLE  XIII 


MISCELLANEOUS 


Section  13.1  Negation  of  Partnership.  None  of  the  terms 
or  provisions  of  this  Agreement  shall  be  deemed  to  create  a 
partnership  or  joint  venture  between  the  Parties  in  their 
respective  businesses  or  otherwise,  nor  constitute  either  Party 
the  agent  of  the  other  except  as  herein  expressly  provided,  nor 
in  any  manner  limit  the  Parties  in  carrying  on  their  respective 
businesses  or  activities,  nor  impose  upon  either  Party  any 
fiduciary  duty  by  reason  of  its  carrying  on  its  separate  busi- 
ness or  activity,  nor  impose  upon  either  Party  any  liability  or 
obligation  except  as  herein  expressly  provided.  This  Agreement 
is  not  intended,  nor  shall  it  be  construed,  to  create  any  third 
party  beneficiary  rights  in  any  person  who  is  not  a party 
hereto  unless  expressly  otherwise  provided. 

Section  13.2  Third-Party  Beneficiaries.  Notwithstanding 
the  last  sentence  of  Section  13.1  hereof,  each  Party  acknowl- 
edges and  agrees  that  Agency  is  an  express  third-party  benefi- 
ciary of  this  Agreement,  inasmuch  as  the  Agency  is  the  lessor 
under  the  Ground  Lease  and  that  the  Building  and  the  Develop- 
ment comprise  a portion  of  a larger  development  plan  currently 
being  undertaken  by  Agency  in  conjunction  with  other  public  and 
private  entities;  provided,  however,  that  Agency  shall  have  no 
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duty,  obligation  or  liability  whatsoever  under  this  Agreement, 
and  shall  not  be  responsible  or  liable  to  any  Party,  Occupant, 
or  User,  or  to  the  Joint  Manager,  Association  or  any  other 
person  or  entity,  as  to  any  matter  directly  or  indirectly 
arising  under,  or  in  any  way  relating  to,  this  Agreement, 
except  to  the  extent  as  may  be  expressly  provided  in  the  Agree- 
ment and  Consent  and  Approval  attached  hereto.  OLYMPIA  & 
YORK  I when  not  a Party  shall  nevertheless  have  the  rights 
described  herein. 

Section  13.3  Termination  and  Amendment. 

(a)  Amendment . Except  as  otherwise  specified  here- 
in, this  Agreement  shall  not  be  amended,  terminated,  cancelled, 
changed  or  otherwise  modified  in  whole  or  in  part  except  by  a 
written  and  recorded  instrument  executed  by  the  Parties  hereto 
and  Agency,  provided,  however,  that  Residential  Party  shall 
execute  and  deliver  such  instrument  on  behalf  of  the 
Residential  Condominium  owners  in  accordance  with  the  provi- 
sions of  the  Plan  of  Condominium  Ownership.  In  addition,  no 
provision  of  this  Agreement  relating  to  the  exterior  configu- 
ration, bulk  or  height  of  the  Building  or  the  exterior  design, 
exterior  materials,  exterior  color  or  roof  of  the  Building  may 
be  amended,  terminated,  cancelled,  changed  or  otherwise  modi- 
fied in  whole  or  in  part  without  the  prior  written  consent  of 
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OLYMPIA  & YORK  I,  which  consent  shall  not  be  unreasonably 
withheld  or  delayed. 

(b)  Term.  The  covenants,  conditions,  restrictions 
and  easements  herein  contained  shall  continue  for  the  term 
provided  for  in  the  certain  Ground  Lease  as  defined  in 
Recital  E hereof;  provided,  however,  that  early  termination  of 
the  Ground  Lease  shall  not  reduce  the  term  of  this  Agreement. 
After  that  time,  this  Agreement,  and  all  covenants,  conditions, 
restrictions  and  easements  contained  herein,  shall  be  automati- 
cally extended  for  successive  ten  (10)  year  periods,  unless 
earlier  terminated  pursuant  to  Section  13.3(c)  below,  provided, 
that  such  provisions  of  this  Agreement  shall  terminate  on  such 
earlier  date  as  may  be  required  in  order  that  such  provisions 
will  not  be  invalidated  or  be  subject  to  invalidation  by  reason 
of  a limitation  imposed  by  law  on  the  duration  thereof. 

(c)  Early  Termination.  Notwithstanding  the  provi- 
sions of  Section  13.3(b)  above,  the  covenants,  conditions, 
restrictions  and  easements  contained  herein  shall  terminate 
upon  the  written  agreement  of  the  Parties  and  Agency.  In 
addition,  this  Agreement  shall  terminate  upon  a sale  of  the 
Development  pursuant  to  Sections  8.2  or  8.3  hereof,  provided 
that  such  termination  shall  not  affect  or  otherwise  impair  the 
disposition  of  sale,  condemnation  or  insurance  proceeds. 
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(d)  Disposition  Upon  Termination.  Upon  termination 
of  the  covenants,  conditions,  restrictions  and  easements  con- 
tained herein,  either  through  expiration  of  the  term  or  earlier 
termination,  and  if  no  sale  has  occurred  of  the  Development 
pursuant  to  Sections  8.2  and  8.3  hereof,  the  owner  of  either 
Project  shall  have  the  right  to  bring  an  action  for  judicial 
sale  of  the  entire  interest  of  all  Parties,  owners  and  Occu- 
pants in  the  Development.  Such  action  shall  be  conducted  in 
the  manner  of  a judicial  partition  in  which  the  owners  of  each 
and  every  Project  or  Parcel,  portion  thereof  and  interest 
therein,  and  the  holders  of  encumbrances  thereon  shall  be  named 
parties,  the  respective  interests  of  each  shall  be  determined 
and  the  proceeds  of  the  partition  awarded  to  such  persons,  as 
their  interests  may  appear.  The  owner  of  each  Project  or 
Parcel,  and  every  portion  thereof  and  interest  therein  and  each 
encumbrancer  thereof,  by  acquiring  its  interest  in  such  Project 
or  Parcel  or  by  contracting  for  such  encumbrance,  agrees  to  be 
bound  by  the  provisions  hereof,  and  conveys  to  each  of  such 
other  owners  and  encumbrancers  such  powers  of  sale  and  other 
rights  as  may  be  necessary  in  order  to  permit  such  Party  or 
owner  to  bring  suit  for  such  partition  as  provided  in  this 
Section. 

Section  13.4  Arbitration.  Any  decision  subject  to  arbi- 
tration hereunder  shall  be  submitted  to  the  American  Arbitra- 
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tion  Association  for  arbitration  in  accordance  with  its  rules 


and  regulations  then  in  effect. 

(a)  Demand  for  Arbitration.  The  Party  requiring 
arbitration  shall  notify  the  other  Party  of  its  election  to 
have  the  matter  submitted  for  arbitration  within  thirty  (30) 
days  after  receipt  of  written  notice  that  an  issue  subject  to 
arbitration  hereunder  has  arisen.  Failure  to  so  notify  the 
other  Party  in  writing  of  its  election  to  have  the  matter 
submitted  to  arbitration  within  said  thirty  (30)  day  period 
shall  constitute  a waiver  of  the  right  to  arbitrate  the  issue 
in  question. 

(b)  Appraisals . Any  appraisal  required  or  permitted 
in  this  Agreement  shall  be  made  in  the  following  manner:  If 
the  Parties  are  not  able  to  agree  on  a value  hereunder  within 
sixty  (60)  days,  not  more  than  fifteen  (15)  days  after  such 
failure  to  agree,  the  Commercial  Party  and  the  Residential 
Party  shall  each  appoint  one  appraiser  to  determine  the  value 
of  the  property  being  appraised,  and  notice  of  such  appointment 
shall  be  given  to  the  other  Party.  If  either  Party  shall  fail 
or  refuse  so  to  appoint  an  appraiser  and  give  notice  thereof 
within  such  period,  the  appraiser  appointed  by  the  other  Party 
shall  within  fifteen  (15)  days  thereafter  individually  make 
such  determination.  If  the  Parties  have  each  so  appointed  an 
appraiser  within  such  fifteen  (15)  day  period,  the  appraisers 
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thus  appointed  shall  proceed  to  determine  such  value  within 
thirty  (30)  days  after  notice  of  their  appointment.  If  such 
two  appraisers  shall  be  unable  to  agree  on  such  value  within 
thirty  (30)  days,  they  shall,  within  ten  (10)  days  thereafter, 
join  to  appoint  a third  appraiser  and,  if  they  fail  so  to 
appoint  such  third  appraiser  within  such  period,  the  third 
appraiser  shall  be  appointed  by  the  Presiding  Judge  of  the 
Superior  Court  for  the  County  of  San  Francisco,  California. 
All  appraisers  appointed  hereunder  shall  be  M.A.I.  appraisers 
and  all  appraisal  reports  shall  be  rendered  in  writing  and 
signed  by  the  appraiser  or  appraisers  making  the  report.  All 
costs,  fees  and  expenses  of  the  appraisers  appointed  by  each 
Party  shall  be  borne  by  the  Party  appointing  such  appraiser, 
and  all  costs,  fees  and  expenses  of  the  third  appraiser,  if 
any,  shall  be  borne  equally  by  the  Commercial  Party  and  the 
Residential  Party. 

Within  thirty  (30)  days  after  the  selection  of  the  third 
appraiser,  the  majority  of  the  appraisers  shall  determine  the 
value  of  the  property  being  appraised.  If  the  majority  of  the 
appraisers  are  unable  to  so  determine  the  value  as  set  forth 
above  within  the  stipulated  period  of  time,  the  three  apprais- 
als for  such  determination,  calculated  as  set  forth  above, 
shall  be  added  together  and  their  total  divided  by  three;  the 
resulting  quotient  of  each  shall  be  the  value  of  the  property 
being  appraised. 
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If,  however,  the  low  appraisal  and/or  the  high  appraisal 
for  such  value  are/is  more  than  ten  percent  (10%)  lower  and/or 
higher  than  the  middle  appraisal,  the  low  and/or  the  high 
appraisal  shall  be  disregarded.  If  only  one  appraisal  is 
disregarded,  the  remaining  two  appraisals  shall  be  added  to- 
gether and  their  total  divided  by  two;  the  resulting  quotient 
shall  be  the  value  of  the  property  being  appraised.  If  both 
the  low  appraisal  and  the  high  appraisal  are  disregarded  as 
stated  in  this  paragraph,  the  middle  appraisal  shall  be  the 
value  of  the  property  being  appraised. 

After  the  appraisers  have  made  their  determination,  they 
shall  immediately  notify  the  Parties. 

Section  13.5  Not  a Public  Dedication.  Nothing  contained 
herein  shall  be  deemed  to  be  a gift  or  dedication  of  any  por- 
tion of  any  Project  or  Parcel  to  the  general  public,  for  the 
general  public  or  for  any  public  use  or  purpose  whatsoever,  it 
being  the  intention  and  understanding  of  the  Parties  hereto 
that  this  Agreement,  except  as  otherwise  provided  in 
Section  13 . 1 hereof,  shall  be  limited  to  and  for  the  purposes 
herein  expressed  for  the  development,  maintenance  and  operation 
of  the  Commercial  Project  and  the  Residential  Project  for  the 
benefit  of  the  Parties,  the  Occupants  of  the  Projects,  and 
Agency.  Pursuant  to  the  provisions  of  this  Section,  and  not- 
withstanding any  other  provision  to  the  contrary  contained 
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herein,  (i)  either  Party  shall  have  the  right  to  prevent  or 
prohibit  the  use  of  its  Project  or  Parcel,  or  any  portion 
thereof,  including  Joint  Management  Areas  and  buildings  and 
improvements  located  thereon,  and  (ii)  Agency  shall  have  the 
right  to  prevent  or  prohibit  the  use  of  either  Project,  or  any 
Parcel,  or  any  portion  thereof,  including  Joint  Management 
Areas  and  buildings  and  improvements  located  thereon;  in  each 
case,  by  any  person,  including  Users,  for  any  purpose  inimical 
to  the  operation  of  an  integrated  first-class  private  Commer- 
cial Project  and  Residential  Project  as  contemplated  by  this 
Agreement.  The  Joint  Manager,  by  appropriate  rules  and  regula- 
tions adopted  pursuant  to  Section  3.3  hereof,  shall  have  the 
right  to  regulate  any  use  of  the  Projects  or  Parcels  by  any 
person,  including  Users,  and  prohibit  such  use  for  any  purpose 
which  is  inimical  to  such  operation  as  contemplated  by  this 
Agreement.  Nothing  contained  herein,  however,  shall  be  deemed 
to  limit  or  restrict  public  access  to  those  portions  of  the 
Project  to  which  such  access  is  required  by  reason  of  the 
conditions  imposed  by  any  applicable  public  authority.  The 
Joint  Manager  shall  establish  the  rules  and  procedures  neces- 
sary to  comply  with  such  requirements. 

Section  13.6  Excusable  Delays.  Whenever  performance  is 
required  of  any  Party  or  Occupant  hereunder,  that  Party  or 
Occupant  shall  use  due  diligence  to  perform  and  take  all  neces- 
sary measures  in  good  faith  to  perform;  provided,  however,  that 
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if  completion  of  performance  shall  be  delayed  at  any  time  by 
reason  of  acts  of  God,  war,  civil  commotion,  riots,  strikes, 
picketing  or  other  labor  disputes,  unavailability  of  labor  or 
materials,  damage  to  work  in  progress  by  reason  of  fire  or 
other  casualty,  or  other  cause  beyond  the  reasonable  control  of 
a Party  (financial  inability,  imprudent  management  or  negli- 
gence of  such  Party  or  Occupant  excepted)  , then  the  time  for 
performance  as  herein  specified  shall  be  appropriately  extended 
by  the  delay  actually  so  caused,  provided  that  notice  of  the 
nature  of  such  delay  and  a reasonable  estimate  of  its  duration 
is  promptly  given  to  the  other  Party. 

Section  13.7  Fair  Housing;  Affirmative  Action.  No  Party, 
nor  the  Joint  Manager,  nor  any  Occupant  or  User  shall,  either 
directly  or  indirectly,  forbid  the  assignment,  conveyance, 
encumbrance,  renting,  leasing,  or  occupancy  of  any  Parcel  or 
portion  thereof,  or  any  interest  therein,  to  any  person  on  the 
basis  of  race,  color,  creed,  sex,  sexual  preference,  religion, 
ancestry  or  national  origin.  Furthermore,  any  action  taken 
directly  or  indirectly  by  Agency,  the  Joint  Manager,  any  Party, 
Association  or  the  Board  of  Directors  of  Association,  or  by  any 
other  party  pursuant  to  this  Agreement  or  the  Plan  of  Condomin- 
ium Ownership,  shall  comply  and  be  consistent  with  the  "Affir- 
mative Action  Requirements"  attached  hereto  as  Exhibit  C and 
incorporated  herein  by  this  reference. 
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Section  13.8  Building  Approvals:  Nonliability  of  Agency. 


In  respect  of  the  permits,  authorizations,  certificates  and 
other  approvals  granted  or  to  be  granted  for  the  Building  (or 
any  portion  thereof)  by  the  City  of  San  Francisco,  and  all 
other  approvals  required  by  federal,  state  and  local  law  (col- 
lectively, the  "Building  Approvals"),  and  without  limiting  the 
generality  of  the  proviso  contained  in  Section  13 . 2 hereof: 
(a)  Agency  neither  undertakes  nor  assumes  any  responsibility 
for  or  duty  to  any  Party,  the  Joint  Manager,  any  User,  Associa- 
tion or  the  Board  of  Directors  of  Association  to  review,  in- 
spect, supervise,  pass  judgment  upon,  or  inform  any  of  the 
aforementioned  persons  or  entities  of  the  necessity  or  suffi- 
ciency of  any  such  Building  Approvals;  (b)  Agency  owes  no  duty 
of  care  to  protect  any  Party,  the  Joint  Manager,  any  User, 
Association  or  the  Board  of  Directors  of  Association  against 
negligent,  faulty,  inadequate  or  defective  design,  building, 
construction,  development  or  maintenance;  and  (c)  Agency  shall 
not  be  responsible  or  liable  to  any  Party,  the  Joint  Manager, 
any  User,  Association,  the  Board  of  Directors  of  Association  or 
any  other  person  or  entity  for  any  loss  or  damage  of  any  kind 
whatsoever  to  person  or  to  property,  whether  as  to  any  Party, 
the  Joint  Manager,  any  User,  Association,  the  Board  of  Direc- 
tors of  Association  or  any  other  person  or  group  of  persons,  or 
for  negligent,  faulty,  inadequate  or  defective  design,  build- 
ing, construction,  development  or  maintenance.  Furthermore,  it 
is  and  will  continue  to  be  the  sole  responsibility  of  the 
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Parties,  the  Joint  Manager,  Association  and/or  the  Board  of 
Directors  of  Association,  as  the  case  may  be,  to  obtain  all 
Building  approvals  in  connection  with  the  design,  building, 
construction,  development,  operation  and  maintenance  of  the 
Building  or  any  portion  thereof. 

Section  13.9  Severability . Invalidation  of  any  of  the 
provisions  contained  in  this  Agreement,  or  of  the  application 
thereof  to  any  person,  firm  or  entity,  by  legislation,  judg- 
ment, court  order  or  otherwise  shall  in  no  way  affect  any  of 
the  other  provisions  hereof  or  the  application  thereof  to  any 
other  person,  firm  or  entity,  and  the  same  shall  remain  in  full 
force  and  effect,  unless  enforcement  of  this  Agreement  as  so 
modified  would  be  unreasonable  or  grossly  inequitable  under  all 
the  circumstances  or  would  frustrate  the  purposes  of  this 
Agreement . 

Section  13.10  Exhibits . The  following  exhibits  to  which 
reference  is  made  herein  are  incorporated  into  this  Agreement 
in  their  entirety: 

Exhibit  A - Description  of  the  Air  Space 

Exhibit  B - Description  of  the  Residential  Project 
real  property 

Exhibit  C - Affirmative  Action  Requirements 
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Section  13.11  Notices . 


(a)  Procedure . Any  notice  to  any  Party,  Mortgagee 
or  other  person  shall  be  in  writing  and  shall  be  given  by 
delivering  the  same  to  such  Party,  Mortgagee  or  other  person  in 
person  or  by  sending  the  same  by  registered  or  certified  mail, 
return  receipt  requested,  with  postage  prepaid  to  the  Party  or 
other  person’s  mailing  address.  The  respective  mailing  address 
of  the  Parties  hereto  are,  until  changed  as  hereinafter  provid- 
ed as  follows: 

COMMERCIAL  PARTY:  Olympia  & York  I 


Attention: 


RESIDENTIAL  PARTY:  Olympia  & York  II 


Attention: 


Either  Party  may  change  its  mailing  address  at  any  time  by 
giving  written  notice  of  such  change  to  the  other  Party  in  the 
manner  provided  for  herein  at  least  ten  (10)  days  prior  to  the 
date  such  change  is  effected.  All  notices  under  this  Agreement 
shall  be  deemed  given,  received,  made  or  communicated  on  the 
date  of  personal  delivery,  or,  if  mailed,  on  the  delivery  date 
or  attempted  delivery  date  shown  on  the  return  receipt;  or  if 
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no  such  date  is  shown,  on  the  third  (3rd)  business  day  after 
such  mailing. 

(b)  Form  and  Effect  of  Notice.  Every  notice  (other 
than  the  giving  or  withholding  of  consent  or  approval  under 
this  Agreement)  given  to  a Party  or  other  person  shall  comply 
with  the  following  requirements.  Each  such  notice  shall  state: 
(i)  the  Section  of  this  Agreement  pursuant  to  which  the  notice 
is  given;  (ii)  the  period  of  time  within  which  the  recipient  of 
the  notice  must  respond  or,  if  no  response  is  required,  a 
statement  to  that  effect;  and  (iii)  if  applicable,  that  the 
failure  to  object  to  the  notice  within  the  stated  time  period 
shall  be  deemed  to  be  the  equivalent  of  the  recipient's  approv- 
al of  or  consent  to  the  subject  matter  of  the  notice.  In  no 
event  shall  notice  be  deemed  given,  nor  shall  a Party's  or 
other  person's  approval  of  or  consent  to  the  subject  matter  of 
a notice  be  deemed  given,  by  such  Party's  or  other  person's 
failure  to  object  or  respond  thereto  if  such  notice  did  not 
fully  comply  with  the  requirements  of  this  Section.  No  waiver 
of  this  subsection  (b)  shall  be  inferred  or  implied  from  any 
act  (including  conditional  approvals,  if  any)  of  a Party  or 
other  person,  unless  such  waiver  shall  be  in  writing,  specify- 
ing the  nature  and  extent  of  the  waiver. 

Section  13.12  Entire  Agreement.  This  Agreement  contains 
the  entire  agreement  between  the  Parties  with  respect  to  the 
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subject  matter  hereof.  Any  prior  correspondence,  memoranda  or 
agreements  are  superseded  in  total  by  this  Agreement.  The 
provisions  of  this  Agreement  shall  be  construed  as  a whole 
according  to  their  common  meaning  and  not  strictly  for  or 
against  any  Party  or  other  person. 

Section  13.13  Captions . The  captions  preceding  the  text 
of  each  Article,  Section  and  subsection  and  the  Table  of  Con- 
tents hereof  are  included  only  for  convenience  of  reference  and 
shall  be  disregarded  in  the  construction  and  interpretation  of 
this  Agreement. 

Section  13.14  References . All  references  herein  to  a 
given  Article,  Section  or  subsection  refer  to  the  Article, 
Section  or  subsection  of  this  Agreement. 

Section  13.15  Minimization  of  Damages.  In  all  situations 
arising  out  of  this  Agreement,  all  Parties  and  other  persons 
shall  attempt  to  avoid  and  minimize  the  damages  resulting  from 
the  conduct  of  any  other  Party  or  other  person.  Each  Party 
shall  take  all  necessary  measures  to  effectuate  the  provisions 
of  this  Agreement. 

Section  13.16  Litigation  Expenses.  If  any  Party  or  other 
person  shall  bring  a court  action  or  proceeding  of  any  kind 
against  any  other  Party  or  other  person  by  reason  of  the  breach 
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or  alleged  violation  of  any  term,  covenant,  condition  or  obli- 
gation hereof,  or  for  the  enforcement  of  any  provision  hereof 
or  otherwise  arising  out  of  this  Agreement,  the  prevailing 
Party  or  person  in  such  action  or  proceeding  shall  be  entitled 
to  its  costs  of  suit  and  reasonable  attorneys’  fees,  which 
shall  be  payable  whether  or  not  such  action  or  proceeding  is 
prosecuted  to  judgment.  As  used  in  this  Section,  "prevailing 
Party  or  person"  shall  include,  without  limitation,  a Party  or 
person  who  dismisses  an  action  or  proceeding  for  a recovery 
hereunder  in  exchange  for  payment  of  sums  allegedly  due,  per- 
formance of  covenants  allegedly  breached  or  consideration 
substantially  equal  to  the  relief  sought  in  the  action  or 
proceeding. 

Section  13.17  Time.  Time  is  of  the  essence  of  this 
Agreement  and  each  and  every  provision  hereof. 

IN  WITNESS  WHEREOF,  the  Parties  hereto  have  executed  and 
acknowledged  this  Agreement  as  of  the  day  and  year  first  above 
written. 

OLYMPIA  & YORK  I,  OLYMPIA  & YORK  II, 

a California  partnership  a California  partnership 

By  By  

4777.85 
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AGREEMENT  AND  CONSENT  AND  APPROVAL 


THIS  AGREEMENT  AND  CONSENT  AND  APPROVAL  (this  "Con- 
sent") is  made  this  day  of  , 198_,  by  the 

REDEVELOPMENT  AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO,  a 
California  public  agency  ("Agency").  All  capitalized  terms 
used  herein,  unless  otherwise  specified,  shall  have  the  respec- 
tive meanings  set  forth  in  the  foregoing  Agreement  Establishing 
Reciprocal  Easements,  Covenants  and  Restrictions  Running  with 
the  Land  (the  "Agreement"). 

In  order  to  induce  the  Parties  to  execute  the  Agree- 
ment, and  for  good  and  valuable  consideration,  the  receipt  and 
sufficiency  of  which  are  hereby  acknowledged.  Agency  covenants 
and  agrees  as  hereinafter  set  forth. 

1.  Agency,  the  fee  owner  of  the  real  property 
described  in  Exhibit  A hereto,  and  as  lessor  under  the  Ground 
Lease,  hereby  consents  to  and  approves  the  provisions  of  the 
foregoing  Agreement. 

2.  As  between  Agency  and  the  Parties,  and  their 
successors  and  assigns:  the  rights,  easements  and  obligations 
of  the  Parties  and  their  successors  and  assigns  under  the 
Agreement  shall  prevail  and  be  controlling  over  the  provisions 
of  the  Ground  Lease,  except  that  where  the  provisions  of  the 
Ground  Lease  impose  greater  obligations  upon  Commercial  Party 
than  those  imposed  by  the  Agreement,  the  provisions  of  the 
Ground  Lease  shall  be  controlling. 

3.  Agency  joins  in  the  creation  and  grant  to  the 
respective  Parties  of  each  covenant,  restriction,  easement  and 
lien  created  by  the  Agreement  in  favor  of  said  Parties  and 
their  respective  Projects  as  set  forth  in  the  Agreement,  and 
agrees  that  the  same  shall  be  binding  upon  Agency' s fee  title 
to  the  Land  for  the  period  of  time  that  each  such  covenant, 
restriction,  easement  and  lien  is  provided  to  continue  under 
the  terms  of  the  Agreement,  and  notwithstanding  the  termina- 
tion of  the  leasehold  estate  of  any  Party  which  has  created  or 
guaranteed  any  such  covenant,  restriction,  easement  or  lien, 
and  subject  to  the  Agreement  as  hereinafter  provided.  The 
Parties  agree  that  the  covenants,  restrictions,  easements  and 
liens  created  by  the  Agreement  are  granted  to  Agency  as 
appurtenances  to  its  fee  title  to,  and  reversionary  interest 
in,  the  Commercial  Project  for  so  long  as  the  Agreement  shall 
remain  in  effect. 

4.  This  Consent  shall  not  apply  to  any  modification 
of  or  amendment  to  the  Agreement,  unless  such  modification  or 
amendment  shall  have  been  expressly  approved  in  writing  by 
Agency. 
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5.  This  Consent  is  made  on  the  understanding  and 
agreement  that  Agency  does  not  assume  any  obligation  of  any 
Party  under  the  Agreement,  and  that  this  Consent  is  for  the 
purpose  of  subjecting  the  real  property  owned  by  Agency  which 
is  subject  to  the  Agreement  to  the  covenants,  restrictions, 
easements  and  liens  created  thereby  for  the  term  of  the  Agree- 
ment; provided,  however,  that  until  the  Agreement  shall  be 
terminated,  in  the  event  Commercial  Party’s  interest  in  the 
Ground  Lease  is  terminated  by  reason  of  default  or  otherwise. 
Agency  shall,  by  virtue  of  such  termination,  be  deemed  to  have 
assumed  and  shall  commence  performance  of  the  obligations  of 
Commercial  Party  under  the  Agreement.  Any  liability  of  Agency 
arising  after  said  assumption  of  Commercial  Party's  obligations 
shall  be  limited  to  its  interest  in  the  real  property  covered 
by  the  Ground  Lease,  and  it  is  an  express  condition  to  Agency's 
execution  of  this  Consent  that  no  Party,  nor  the  Joint  Manager 
(nor  any  other  person  or  entity),  shall  have  any  recourse 
against  Agency  for  any  default  in  the  performance  of  Commer- 
cial Party's  obligations  under  the  Agreement  after  the  assump- 
tion thereof  by  Agency,  except  against  Agency's  interest  in  the 
real  property  covered  by  the  Ground  Lease.  At  any  time  after 
the  termination  of  Commercial  Party's  interest  in  the  Ground 
Lease,  Agency  may  relet  the  real  property  covered  by  the  Ground 
Lease  and  the  Agreement.  Upon  such  reletting  of  said  real 
property.  Agency  shall  be  relieved  of  all  of  the  assumed  obli- 
gations of  Commercial  Party,  but  the  provisions  of  this  Consent 
shall  be  binding  upon  any  such  new  tenant.  As  soon  as  reason- 
ably practicable,  such  new  tenant  shall  record  an  instrument  in 
writing  specifically  assuming  the  obligations  of  the  Commercial 
Party  under  the  Agreement. 
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6.  This  Consent  shall  be  binding  upon  and  benefit 
the  parties  hereto  and  their  respective  successors,  successors 
in  interest  and  assigns,  but  this  Consent  shall  in  no  respect 
be  construed  to  benefit  any  person  or  entity  which  is  neither  a 
signatory  hereto,  nor  a successor  or  successor  in  interest  to, 
or  an  assignee  of,  a signatory  hereto. 

IN  WITNESS  WHEREOF,  Agency  has  executed  this  Consent 
as  of  the  date  first  above  written. 

REDEVELOPMENT  AGENCY  OF  THE  CITY 
AND  COUNTY  OF  SAN  FRANCISCO, 
a California  public  agency 


By 

Title: 


By 

Title: 

The  undersigned  hereby  consents  to,  and  agrees  to  be 
bound  by,  all  of  the  provisions  of  this  Consent. 


OLYMPIA  & YORK  I, 
a California  partnership 


By. 


OLYMPIA  & YORK  II, 
a California  partnership 


By. 


4777.86 
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EXHIBIT  A TO  ATTACHMENT  NO.  17 
(RESIDENTIAL /RETAIL  REA) 

CB-1  RETAIL  (RESIDENTIAL)  PARCEL 


CB1  RETAIL  PARCEL  (RESIDENTIAL) 

PHASE  2 

PAGE  1 of  1 

SEPTEMBER  17,  1984 

(FINAL) 


LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY 

OF  SAN  FRANCISCO  DATUM. 


CB1  RETAIL  (RESIDENTIAL)  PARCEL 


CBlrRllC 
LEVEL  C 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  599.454  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  18  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTHWESTERLY 
PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  105  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  79.50  FEET  TO  A POINT  DISTANT  147  FEET 
SOUTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET; 
THENCE  SOUTHEASTERLY  PARALLEL  WITH  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET 
53  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  38  FEET;  THENCE  AT  A' RIGHT 
ANGLE  SOUTHEASTERLY  52  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  41.50 
FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362 


EXHIBIT  B TO  ATTACHMENT  NO.  17 


(RESIDENTIAL/RETAIL  REA) 
CB-1  RESIDENTIAL  PARCEL 


CENTRAL  BLOCK  1 
RESIDENTIAL  PARCEL 
PAGE  1 OF  2 
September  17,  1984 
(FINAL) 


LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO,  1 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY 
OF  SAN  FRANCISCO  DATUM. 

CENTRAL  BLOCK  1: 

ALL  THAT  REAL  PROPERTY  DESCRIBED  AS  FOLLOWS: 

CB1  RESIDENTIAL  PARCEL  (LOWER  LEVELS) 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY  BELOW  A HORIZONTAL  PLANE  AT  ELEVATION  24.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  599.454  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  RUNNING  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET 
79.50  FEET  TO  A POINT  DISTANT  THEREON  147  FEET  SOUTHWESTERLY  FROM  THE 
SOUTH  WESTERLY  LINE  OF  THIRD  STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE 
TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  160.223  FEET  TO  A POINT 
DISTANT  185  FEET  SOUTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  SOUTHEASTERLY  LINE 
OF  STEVENSON  STREET*,  THENCE  SOUTHWESTERLY  PARALLEL  WITH  THE  NORTHWESTERLY 
LINE  OF  MISSION  STREET  79.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
160.223  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362  AND  A PORTION  OF  JESSIE  STREET 
VACATED  PER  RESOLUTION  NUMBER  106-75. 


CB1  RESIDENTIAL  PARCEL  (UPPER  LEVELS) 


LEVELS  C,  E AND  F 


CENTRAL  BLOCK  1 
RESIDENTIAL  PARCEL 
PAGE  2 OF  2 
September  17,  1984 
v (FINAL) 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  24.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  559.454  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  RUNNING  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET 
79.50  FEET  TO  A POINT  DISTANT  THEREON  147  FEET  SOUTHWESTERLY  FROM  THE 
SOUTHWESTERLY  LINE  OF  THIRD  STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE 
TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  123  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  79.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
123  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362. 

EXCEPTING  THEREFROM  THE  FOLLOWING  DESCRIBED  RETAIL  PARCEL 


LEVEL  C 


CB1 : R 1 1C 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LIME  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  599.454  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  18  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTHWESTERLY 
PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  105  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  79.50  FEET  TO  A POINT  DISTANT  147  FEET 
SOUTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET; 
THENCE  SOUTHEASTERLY  PARALLEL  WITH  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET 
53  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  38  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHEASTERLY  52  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  41.50 
FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362 


EXHIBIT  C 


See  Attachment  No.  21  to  DDA 


Attachment  No . IS 


to  PDA 


PERMIT  TO  ENTER 


THE  REDEVELOPMENT  AGENCY  OF  THE  CITY  AND  COUNTY  OF 
SAN  FRANCISCO  (hereinafter  referred  to  as  the  "Agency")  grants 

to  (hereinafter  referred  to 

as  the  "Permittee"),  permission  to  enter  upon  certain  Agency- 
owned  real  property  (hereinafter  referred  to  as  the  "Permit 

Area"),  located  in  the  

Approved  Redevelopment  Project  Area  , upon  the 

terms,  covenants  and  conditions  hereinafter  set  forth. 

1.  Permit  Area:  The  Permit  Area  is  more  particularly  de- 

scribed on  Attachment  A hereto  and  made  a part  hereof. 

2 . Permitted  Activities /Operations  (Use) ; 

3.  Time  of  Entry:  Entry  may  commence  at  am/pm,  , 

19 Entry  shall  terminate  at  am/pm,  19 , 

unless  earlier  terminated  by  Agency  under  Section  11  hereof  or 
earlier  terminated  by  Permittee  by  cessation  of  activities 
and/or  operations. 
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4. 


Compensation  to  Agency:  Permittee  shall  not  pay  compensa- 


tion to  the  Agency. 

5.  Indemnity  and  Hold  Harmless:  Permittee  hereby  agrees  to 
defend,  hold  harmless  and  indemnify  the  Agency  and  the  City  and 
County  of  San  Francisco  ("City")  (including  their  respective 
members,  officers,  agents  and  employees)  of  and  from  any  and 
all  claims,  loss,  damage,  injury,  actions,  causes  of  action  and 
liability  of  every  kind,  nature  and  description,  directly  or 
indirectly,  arising  out  of  the  use  and  occupancy  of  the  Permit 
Area,  adjoining  and  abutting  sidewalks  and  streets,  and  any  of 
Permittee's  activities  and/or  operations  thereon,  regardless  of 
responsibility  for  negligence. 

Permittee  shall  not  permit  any  mechanics'  or  materialmen's 
liens  to  be  levied  against  the  Permit  Area  for  any  labor  or 
material  furnished  to  Permittee  or  claimed  to  have  been  fur- 
nished to  Permittee  or  to  Permittee's  agents  or  contractors  in 
connection  with  the  Work  and  Permittee  shall  hold  the  Agency 
free  and  harmless  from  any  and  all  cost  or  expense  connected 
with  or  arising  from  the  Work. 

6.  Insurance : Permittee  shall  maintain  in  full  force  and 
effect  during  the  term  of  its  entry  upon  the  Permit  Area  com- 
prehensive public  liability  and  property  damage  insurance  in 
the  minimum  amounts  stated  below,  in  a solvent  company  or 
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companies,  and  under  the  usual  terms  employed  by  casualty 
insurance  companies  in  California.  The  insurance  shall  name 
the  Agency,  the  City  and  their  respective  members,  officers, 
agents  and  employees  as  additional  insureds,  and  shall  cover 
all  legal  liability  for  bodily  injury,  death  and  property 
damage  which  may  arise  out  of  the  use  and  occupancy  of  the 
Permit  Area,  in  whole  or  part,  and  any  operations  and/or  activ- 
ities thereon  and  on  adjoining  and  abutting  sidewalks  and 
streets.  The  minimum  limits  are  the  following: 

Bodily  Injury  or  Death  $ per  person 

$ one  occurrence:  2 or 

more  persons 

Property  Damage  $ 

or  Combined  Single  Limit  for  the  foregoing  of  $ (not  to  exceed 
$10,000,000,  of  which  at  least  $1,000,000  shall  be  primary 
coverage  and  the  remainder  of  which  may  be  umbrella  coverage.) 
Such  insurance  shall  be  procured  and  maintained  by  Permittee  at 
its  sole  cost  and  expense.  This  Permit  to  Enter  shall  not  be 
effective  for  any  purpose  until  Permittee  furnishes  the  Agency 
with  a true  copy  of  the  policy  of  such  insurance  or  attaches  to 
this  Permit  to  Enter  an  appropriate  and  executed  certificate 
evidencing  such  insurance,  which  certificate  or  policy,  as  the 
case  may  be,  shall  provide  that  at  least  thirty  (30)  days' 
prior  written  notice  shall  be  given  Agency  before  such  insur- 
ance is  cancelled  or  changed  in  any  material  way  except  for 
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non-payment  of  premiums  in  which  case  at  least  ten  (10)  days 
prior  written  notice  shall  be  given  Agency.  In  addition  simi- 
lar evidence  of  Worker's  Compensation  Insurance  for  the  permit- 
ted activities  shall  be  supplied  Agency  as  a condition  to  the 
effectiveness  of  this  Permit  to  Enter. 

7.  ''As  is"  Maintenance,  Restoration,  Vacating:  The  Permit 
Area  is  accepted  "as  is"  and  entry  upon  the  Permit  Area  by 
Permittee  is  an  acknowledgment  by  Permittee  that  all  dangerous 
places  and  defects  in  said  Permit  Area  are  known  to  it  and  are 
to  be  made  secure  and  kept  in  such  secure  condition  by 
Permittee.  Permittee  shall  maintain  the  Permit  Area  so  that  it 
will  not  be  unsafe,  unsightly  or  unsanitary.  Upon  vacation  of 
the  Permit  Area,  Permittee  shall  remove  any  and  all  of  its 
personal  property  and  restore  in  all  material  respects  the 
Permit  Area  to  its  condition  at  the  time  of  entry.  The  Agency 
shall  have  the  right  without  notice  to  dispose  of  any  personal 
property  left  by  Permittee  after  it  has  vacated  the  Permit 
Area. 

8.  Care  of  Work:  Permittee  shall  avoid  causing  damage,  as  a 
result  of  its  Permitted  Activities,  to  existing  sidewalks, 
streets,  curbs  and  utilities,  and  shall,  at  its  own  expense, 
completely  repair  any  damage  thereto  caused  by  its  activities. 
In  the  case  of  underground  utilities  Permittee  shall  make  such 
prior  inquiries  and  investigations  as  may  be  required  to  ensure 
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that  no  damage  to  such  utilities  results  from  the  Permitted 
Activities . 

9.  Security  of  Permit  Area:  There  is  an  existing  fence  and 
gate  securing  the  Permit  Area:  Yes  No  

If  there  is,  the  Permittee  shall  maintain  said  fence  and  gate 
in  good  condition  and  repair. 

10.  Coordination  with  Other  Contractors:  Other  permittees, 
contractors  and  workmen  (others)  will  be  operating  in  the 
Permit  Area  during  the  period  of  Permittee's  entry  hereunder  - 
Yes  No  . If  yes  is  checked  (describe).  Such  opera- 
tions will  include  "others"  . Permittee  uses  the 

permit  area  at  his  own  risk,  is  responsible  for  the  proper 
coordination  of  its  activities  with  all  other  permittees, 
contractors  and  workmen  operating  within  the  Permit  Area  and 
for  the  safety  of  itself  and  any  of  its  personnel  in  connection 
with  its  entry  under  this  Permit.  Agency  has  absolutely  no 
responsibility  therefor. 

11.  Early  Termination:  This  Permit  may  be  terminated  by 
Agency  for  the  violation  by  Permittee  of  any  of  its  terms, 
covenants  and  conditions  and  the  failure  by  Permittee  to  cure 
such  violation  within  48  hours  after  written  notice  from  the 
Agency  to  do  so,  or  24  hours'  notice  if  the  total  time  of 
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permitted  entry  under  Paragraph  3 is  four  (4)  days  or  less. 
Posting  at  the  Permit  Area  shall  be  sufficient  notice. 

12.  Strict  Construction:  This  Permit  is  to  be  strictly  con- 

strued and  no  use  other  than  that  specifically  stated  herein  is 
authorized  hereby. 

13 . Supplementary  Provisions : 

(a)  Additional  Insurance  is  required:  Yes  No  _ 

(b)  A Fence  and  Gate  is  required:  Yes  No  

(c)  Security  Personnel  are  required:  Yes  No  

(d)  Subpermittees:  Permittee  intends  to  utilize  others 

(Subpermittees)  than  itself  or  its  employees  to 
perform  all  or  any  part  of  the  Permitted  Activities: 
Yes  No  

If  Yes  is  checked  as  to  any  of  the  foregoing,  the 
Permittee's  (and  Subpermittee's)  obligations  are  found  in 
the  similarly  numbered  provisions  on  Page  Eight,  which  is 
attached  hereto  and  made  a part  hereof  as  if  set  forth  in 
full. 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have  executed  this 


instrument  in  duplicate  as  of  the  day  of 

, 19 . 


I have  read  this  Permit  to  Enter,  and  fully  understand  and 
accept  it  upon  the  terms,  covenants  and  conditions  above  set 
forth. 


Authorized  by  Agency 

Resolution  No.  

adopted  


APPROVED  AS  TO  FORM: 


Agency  General  Counsel 


B YJ 

PERMITTEE 



SUBPERMITTEE ( S ) if  any 

REDEVELOPMENT  AGENCY  OF  THE  CITY 
AND  COUNTY  OF  SAN  FRANCISCO 

By  


By: 


[Note:  Additional  provisions  may  also  be  added  when  appropri- 

ate in  light  of  the  facts  and  circumstances  of  the  entry.  ] 
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Supplementary  Provisions: 


(a)  Additional  Insurance:  Additional  insurance  consists 
of  insurance  protecting  against  loss  or  damage  to  real  and 
personal  property  caused  by  fire,  water,  theft,  vandalism, 
malicious  mischief  or  windstorm,  and  any  other  causes 
contained  in  standard  policies  of  insurance.  Permittee 

shall  supply  such  insurance  in  an  amount  of  $ 

(being  an  amount  commensurate  with  the  value  of  the  im- 
provements being  insured)  evidenced  by  a policy  of  insur- 
ance and/or  certificate  attached  hereto  in  the  form 
specified  above  and  with  the  additional  insureds  specified 
above . 

(b)  Fence  and  Gate:  The  Permittee  shall,  at  its  expense, 
erect  a fence  (with  gate)  securing  the  Permit  Area  before 
entry  on  the  Permit  Area  and  shall  maintain  said  fence  and 
gate  in  good  condition  and  repair  during  the  period  of 
Entry.  Said  fence  and  gate  erected  by  Permittee  shall 
constitute  the  personal  property  of  Permittee  under  Para- 
graph 7.  Said  fence  and  gate  shall  consist  of  the  follow- 
ing: (Describe) 

(c)  Security  Personnel:  Permittee  shall  provide  neces- 
sary security  personnel  at  its  own  expense  to  prevent 
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unauthorized  entry  into  Permit  Area.  Such  security  per- 
sonnel shall  be  provided  during: 

Daytime:  Yes  No  Nighttime:  Yes  No  

(d)  Subpermittees:  Each  Subpermittee  shall  execute  this 

Permit  to  Enter  by  which  execution  each  such  Subpermittee 
agrees  to  all  of  the  terms,  covenants  and  conditions 
hereof.  Subpermittee  shall  also  have  an  insurance  obliga- 
tion if  checked  Yes  below. 

Subpermittee  shall: 

(i)  also  provide  the  required  insurance:  Yes  No  

(ii)  supply  the  required  liability  and  damage  insurance  in 
lieu  of  Permittee  and  Agency  accepts  this 
substitution: 

Yes  No 
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(iii)  supply  the  required  Worker's  Compensation  Insurance 
in  lieu  of  Permittee  and  Agency  accepts  this 
substitution. 

Yes  No  __ 


4777.31 
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ATTACHMENT  A 


The  property  description  provided  hereon  shall  be 
the  description  of  the  Parcel  for  which  the  Permit  is  issued. 


ATTACHMENT  NO.  20 


to  PDA 

CONSTRUCTION  INSPECTION  CERTIFICATE 


TO: 


San  Francisco  Redevelopment  Dated: 
Agency 

Project: 


San  Francisco,  CA 


Location: 


FROM:  Supervising  Architect 


Note:  This  certificate  is  being  provided  pursuant  to  Section 

4.6  of  that  certain  agreement  between  the  San  Francisco 

Redevelopment  Agency  and  YBG  Associates  dated  , 1984 

entitled  "Disposition  and  Development  Agreement".  All  terms 

used  below  which  are  defined  terms  in  the  Disposition  and 
Development  Agreement  have  the  same  meaning  herein  as  therein. 

As  Supervising  Architect  for  the  construction  of  the 
Project,  I hereby  certify  as  follows: 

1.  I inspected  the  project  described  above  (the 

"Project")  on  , and  all  the  statements  made  below  are 

made  as  of  the  date  of  my  inspection. 

2.  Construction  of  the  Project  has  been  and  is  being 

performed  in  accordance  with  those  elements  of  the  Construction 

Documents  for  the  Project  which  have  been  approved  by  the 
Agency  pursuant  to  Article  IV  of  the  Disposition  and 
Development  Agreement  except  as  may  be  noted  on  Schedule  A 
attached  hereto. 

3.  All  construction  on  the  Project  described  above  has 
been  done  in  a good  and  workmanlike  manner,  and  all  of  the 
work,  materials  and  fixtures  are  hereby  approved  except  as  may 
be  noted  on  Schedule  A attached  hereto. 


4.  All  construction  heretofore  completed  on  the  Project 
complies  with  all  applicable  building  laws  and  ordinances 
except  as  may  be  noted  on  Schedule  A attached  hereto. 

5.  All  required  certificates,  approvals,  and  permits  of 
all  governmental  authorities  having  jurisdiction  covering  the 
work  to  date  on  the  Project  have  been  issued  and  are  in  force, 
and  there  is  not  an  undischarged  violation  of  applicable  laws, 
regulations  or  orders  of  any  governmental  authority  having 
jurisdiction  of  which  we  have  notice  as  of  the  date  hereof 
except  as  may  be  noted  on  Schedule  A attached  hereto. 

6.  In  my  opinion,  construction  of  the  Project  is 
progressing  satisfactorily  so  as  to  insure  the  timely 
completion  thereof  in  accordance  with  those  elements  of  the 
Construction  Documents  for  the  Project  which  the  Agency  has 
approved  pursuant  to  Article  IV  of  the  Disposition  and 
Development  Agreement  by  the  completion  date  set  forth  in  the 
Schedule  of  Performance  as  each  date  may  have  been  or  is 
extended  in  accordance  with  the  provisions  of  the  DDA. 


Architect 
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SCHEDULE  A 


EXCEPTIONS  TO  CONSTRUCTION  INSPECTION  CERTIFICATE 
DATED  . 


The  statements  made  on  the  Construction  Inspection 
Certificate  to  which  this  Agreement  is  attached  are  subject  to 
the  following  exceptions: 
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YERBA  BUENA  GARDENS 


AFFIRMATIVE  ACTION  PROGRAM 


DDA  ATTACHMENT  NO.  21 


YERBA  BUENA  GARDENS  PROJECT 
: AFFIRMATIVE  ACTION  PROGRAM 

TABLE  OF  CONTENTS 

Subject  Page 
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IV.  PERMANENT  PROJECT  WORKFORCE  13 

V.  GOODS  AND  SERVICES  17 

VI.  RESPONSIBILITY  FOR  IMPLEMENTATION  17 

VII.  EXPIRATION  OF  OBLIGATIONS  20 

VIII.  DEFINITIONS  20 

IX.  SCHEDULES  "A"  THROUGH  "H"  23 

A Minority  Business  Enterprise  (MBE)  and  Woman  Business  Enterprise 
(WBE) 

B Section  3 Clause  (12  US.C.  1701U)  (24  CFR  135) 

C Equal  Opportunity  Clause  (Executive  Order  11246)  (41  CFR  60-4.1) 

D Notice  of  Requirement  for  Affirmative  Action  to  Ensure  Equal 

Employment  Opportunities  (Executive  Order  11246)  (41  CFR  60-4.2) 

E Standard  Equal  Employment  Opportunity  Construction  Contract 
Specifications  (Executive  Order  11246)  (41  CFR  60-4.3) 

F Construction  Contractor  Goals  for  Employment  of  Minority  Persons  and 
Women 

G Enforcement  of  Affirmative  Action  Program 
H Business  Preference  Program 


I. 


INTRODUCTION 


This  Affirmative  Action  Program  ( "AAP" ) has  been  adopted  by  Olympia  & York 
California  Equities  Corp. , Marriott  Corporation  and  Beverly  Willis 
(collectively  the  "Developer")  in  accordance  with  the  requirements  of 
Section  3 of  the  Housing  and  Urban  Development  Act  of  1968  and 
accompanying  regulations.  Executive  Order  11246  and  the  regulations  of  the 
Secretary  of  Labor  issued  pursuant  thereto  and  the  requirements  of  the 
Redevelopment  Agency  of  the  City  and  County  of  San  Francisco  (the 
"Agency").  The  Developer,  its  consultants,  contractors,  subcontractors 
and  where  relevant,  the  Principal  Operators  (as  hereinafter  defined)  of 
the  Project,  will  be  guided  by  this  AAP  in  their  efforts  to  generate 
employment  and  business  opportunities  for  minority  persons  and  women 
during  the  planning,  design,  construction,  operation,  maintenance, 
occupancy  and  use  of  the  Yerba  Buena  Gardens  Project  (the  "Project"). 

This  AAP  shall  become  effective  on  the  effective  date  of  the  Disposition 
and  Development  Agreement  (DDA)  for  the  Project. 

It  is  the  Developer's  policy  that  neither  the  Developer  nor  its  Principal 
Cperators  will  discriminate  in  their  selection  of  employees,  consultants 
or  contractors  to  perform  work  in  connection  with  the  Project  because  of 
race,  color,  religion,  sex,  national  origin,  marital  status,  ancestry  or 
sexual  orientation.  Moreover,  the  Developer  and  its  Principal  Cperators, 
consultants,  and  contractors  will  take  those  affirmative  actions  set  forth 
in  this  AAP  to  provide  equal  opportunities  for  minority  persons  and  women 
to  participate  in  the  planning,  design,  construction,  operation, 
maintenance,  occupancy  and  use  of  the  Project.  In  this  regard,  the 
Developer  will  work  closely  with  the  Agency,  the  City  and  County  of  San 
Francisco,  community  organizations,  business  and  professional  associations 
and  labor  unions.  The  Developer  will  require  its  consultants, 
contractors,  subcontractors  and  Principal  Operators  to  adopt  and  implement 
the  relevant  provisions  of  this  AAP. 
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The  Developer  will  cause  to  be  included  in  all  advertising  (such  as 
brochures,  media  and  signs)  involving  the  rental  of  all  Project  space  the 
legend  "An  Open  Occupancy  Development"  in  type  or  lettering  of  easily 
legible  size  and  design. 

To  insure  that  the  provisions  of  this  AAP  and  the  Developer's 
Nondiscrimination  Policy  are  widely  communicated,  the  Developer  will: 

* Discuss  the  AAP  and  the  Nondiscrimination  Policy  during  employee 
orientation  and  management  training  seminars. 

* Post  its  Nondiscrimination  Policy  on  the  Developer's  bulletin 
boards. 

* Include  pictures  of  minority  persons  and  women  in  Project 
publications,  if  any,  and  in  articles  covering  promotions,  new 
hires,  and  other  news  items  about  Project  employees. 

* Notify  community  leaders,  minority  and  women's  organizations, 
colleges  and  other  sources  of  applicants  of  this  AAP  and  of  the 
Developer's  Nondiscrimination  Policy  in  writing,  and  request  that 
they  refer  candidates  for  vacant  positions  to  appropriate  hiring 
officials. 

* Periodically  inform  recruiting  sources  in  writing,  of  this  AAP  and 
of  the  Developer's  Nondiscrimination  Policy  and  put  them  on 
notice  that  the  Developer's  continued  use  of  their  services  will  be 
dependent  upon  their  referring  applicants  on  a non-discriminatory 
basis  at  all  job  levels. 

* Include  the  phrase,  "An  Equal  Opportunity  Employer"  in  employment 
advertising  in  newspapers,  recruiting  brochures,  and  other 
publications . 

* Post  notices  on  bulletin  boards  to  inform  employees  about  the 
Developer's  Non-Discrimination  Policy  and  this  AAP  and  thus  make 
employees  aware  of  ways  in  which  they  may  benefit  from  it. 
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II . DEVELOPER'S  CONTRACTS: 


A.  Consulting  Contracts 

1.  To  the  greatest  extent  feasible  the  Developer  will  award 
Consulting  Contracts  for  work  to  be  performed  in  connection 
with  the  planning  and  execution  of  the  Project  to  MBE/WBE 
consultants . 

The  Developer  has  concurred  in  a goal  that  three  percent  (3%) 
of  the  total  dollar  value  of  all  Developer's  Consulting 
Contracts  shall  be  awarded  to  bona  fide  WBEs  and  that 
seventeen  percent  (17%)  of  the  total  dollar  value  of  all 
Developer ' s Consulting  Contracts  all  be  awarded  to  bona  fide 
MBEs.  The  average  annual  gross  sales  or  contracts  of  such  MBE 
and  WBEs  shall  not  have  exceeded  $1.5  million  during  the  three 
(3)  years  preceeding  the  initial  award  of  Developer's 
Consulting  Contract.  Developer's  Consulting  Contracts  with 
such  a business  concern  will  not  be  included  in  computing  the 
average  annual  gross  sales  or  contracts  of  such  business 
concerns . 

The  Agency  acknowledges  that  it  is  the  Developer's  view,  based 
upon  the  size  and  complexity  of  the  Project,  that  the 
aforesaid  goals  may  be  in  excess  of  that  which  can  be  actually 
achieved.  Nonetheless,  the  Developer  will  diligently  and  in 
good  faith  seek  to  achieve  the  goals  set  forth  in  this 
Section. 

2.  Ihe  Developer's  goal  is  that  collectively  its  Consultants  for 
Central  Blocks  One,  Two  and  Three  will  fill  not  less  than 
twelve  (12)  new  professional,  paraprofessional  or  trainee 
positions  with  minority  persons  and/or  women,  giving  first 
consideration  to  members  of  groups  that  are  underrepresented 
within  a given  consulting  firm.  The  Developer's  contract  with 
each  prime  consultant  will  include  provisions  which  specify 
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the  number  of  positions  to  be  filled  pursuant  to  this  section 
of  the  Project's  AAP.  These  provisions  shall  also  specify  the 
timetable  for  filling  the  positions  and  the  technique (s)  that 
the  prime  consultant  will  utilize  to  recruit  applicants  to 
fill  the  positions.  Three  (3)  of  such  positions  shall  be 
filled  by  consulting  firms  engaged  by  the  Developer  in 
connection  with  Phase  I (the  Hotel  Phase)  of  the  Project.  Not 
more  than  30  days  after  the  identification  of  prime 
consultants  for  the  balance  of  the  Central  Blocks  development, 
the  Developer  will  seek  the  Agency's  approval  of  the  schedule 
and  timetables  for  the  filling  of  the  balance  of  the  new 
professional,  paraprofessional  or  trainee  positions. 
Consultants  will  be  encouraged  to  utilize  the  services  of  the 
Bay  Area  Engineering  Societies'  Committee  for  Manpower 
Training  (ESCMT)  or  similar  programs  to  recruit  applicants  for 
these  positions. 

3.  Techniques  that  will  be  used  to  achieve  the  MBF./WBE  goals  set 
forth  in  II. A.  1.,  above  include  the  following: 

a.  Each  consulting  firm  will  be  required  to  designate  a 
responsible  official  to  monitor  and  manage  its  efforts 
to  achieve  its  affirmative  action  goals. 

b.  Managers  with  contracting  responsibilities  will  be  made 
aware  of  those  aspects  of  this  AAP  which  affect 
consultants . These  managers  will  report  to  the 
Developer  at  least  quarterly  on  their  efforts  to  comply 
with  this  AAP  and  the  results  obtained. 

c.  Appropriate  MBE/WBE  consultants  listed  in  the  Agency's 
Directory  and/or  the  San  Francisco  Human  Rights 
Commission's  Directory  of  Minority  and  Women  Consultants 
will  be  notified  of  available  contracts  and  of 
opportunities  to  submit  bids  or  proposals  for  such 
contracts . 
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d.  Whenever  economically  and  technically  feasible, 
contracts  will  be  broken  down  into  smaller  packages  on 
which  MBE/WBE  consultants  may  bid. 

e.  Efforts  will  be  made  to  recruit  MBE/WBE  consultants  by 
advertising  in  appropriate  media,  including  media 
oriented  to  MBEs/WBEs;  and  by  informing  appropriate 
community  groups,  professional  associations  and  business 
development  organizations  of  anticipated  contract 
opportunities . 

f.  The  Developer  will  monitor  the  consultants'  affirmative 
action  efforts  and  results  to  ensure  that  effective 
measures  are  being  implemented. 

B.  Construction  Contracts 

1.  Construction  of  all  or  any  part  of  the  improvements  performed 
by  the  Developer  or  on  behalf  of  the  Developer,  including  the 
interior  of  the  Hotel  without  limitation,  will  be  made  in 
accordance  with  the  goals  and  requirements  set  forth  in 
Schedule  A of  this  AAP.  The  average  annual  gross  sales  or 
contracts  of  bona  fide  MBE/WBE  firms  shall  not  have  exceeded 
$12  million  during  the  three  (3)  years  preceding  the  initial 
award  of  the  Developer 1 s construction  contract . Any  of  the 
Developer's  construction  contracts  with  any  such  MBE/WBE  firm 
will  not  be  included  in  computing  the  average  annual  gross 
sales  or  contracts  of  that  MBE/WBE.  In  addition,  the 
Principal  Operators  will  encourage  Project  tenants  to  utilize 
MBEs/WBEs  in  constructing  tenant  improvements  and  will  provide 
Project  tenants  with  a list  of  qualified  MBEA®E  contractors. 

The  Agency  acknowledges  that  it  is  the  Developer ' s view,  based 
upon  the  size  and  complexity  of  the  Project,  that  the  goals 
set  forth  in  Schedule  A may  be  in  excess  of  that  which  can  be 
actually  achieved.  Nonetheless,  the  Developer  will  diligently 
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and  in  gocd  faith  seek  to  achieve  the  goals  set  forth  in 

Schedule  A. 

Techniques  that  will  be  used  to  achieve  the  goal  set  forth  in 

Schedule  A include  the  following: 

a.  Each  prime  contractor  will  be  required  to  designate  a 
responsible  official  to  monitor  and  manage  all  MBE/WBE 
related  activities  in  order  to  ensure  that  the 
requirements  of  Schedule  A are  satisfied  and  report  to 
the  Developer  at  least  quarterly  on  its  efforts  to  comply 
with  this  AAP  and  the  results  obtained. 

b.  Contractor  associations,  and  MBEA®E  contractor 
associations  will  be  notified  of  the  Developer's  goals  and 
requested  to  assist  the  Developer  and  its  prime 
contractors  in  achieving  those  goals. 

c.  Bids  or  proposals  which  fail  to  meet  the  requirements  of 
this  AAP  may  be  deemed  non-responsive  and  will  thereupon 
not  be  considered  for  award. 

d.  Schedule  A of  this  AAP  will  be  made  expressly  part  of  all 
prime  contracts  having  a dollar  value  of  $150,000  or  more 
and  any  contract  negotiations  or  invitations  to  bid  for  a 
contract  having  a value  of  $150,000  or  more  whether  such 
negotiations  or  invitations  are  participated  in  or 
prepared  by  the  Developer,  or  by  any  other  person  on  the 
Developer's  behalf,  such  as  a construction  manager,  an 
architect  or  an  engineer. 

e.  Appropriate  MBEs  listed  in  the  Agency's  directory  of  MBE 
construction  contractors  and  subcontractors  and  WBEs 
listed  in  the  Agency's  directory  of  woman-owned 
construction  contractors  and  truckers  will  be  notified  of 
available  contracts  and  of  opportunities  to  submit  bids  or 
proposals  for  such  contracts. 

f.  Attempts  will  be  made  to  recruit  qualified  MBE  and  WBE 

contractors  and  subcontractors  by:  advertising  in 
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appropriate  media,  including  media  oriented  to  minorities 
and  women;  indicating  on  signs  placed  at  the  proposed 
Project  site  that  the  Project  is  an  Equal  Opportunity 
Project;  and  informing  appropriate  community 
organizations,  MBEA®E  contractor  associations  and  public 
or  private  institutions  of  available  and  anticipated 
opportunities . 

g.  MBE/WBE  contractors  and  subcontractors  will  be  included  on 
solicitation  lists,  solicited  and  given  adequate  time  to 
respond  to  such  solicitations. 

h.  Whenever  economically  and  technically  feasible,  each  Phase 
of  the  Project  will  be  divided  into  smaller  contract 
packages  so  as  to  permit  maximum  participation  of 
MEEs/WBEs. 

i.  The  services  and  assistance  of  the  U.S.  Small  Business 
Administration  and  the  Minority  Business  Development 
Agency  or  their  designees  will  be  used  to  assist  in 
implementing  this  AAP. 

j . In  accordance  with  Schedule  A,  every  prime  construction 
contractor  having  a contract  with  a value  of  $150,000  or 
more  shall  be  required  to  take  appropriate  affirmative 
steps  to  facilitate  participation  of  MBE/WBE  contractors 
on  the  Project. 

k.  The  Developer  will  monitor  construction  of  the  Project  to 
assure  that  the  affirmative  action  responsibilities  are 
being  met. 

l.  Construction  contractors  will  be  encouraged  to  meet 
periodically  with  its  MBE  and  WBE  subcontractors  to 
determine  if  they  need  assistance  and  to  take  appropriate 
steps  to  render  needed  assistance  or  arrange  for  such 
assistance. 

m.  Prior  to  solicitation  of  bids  or  proposals  for  each  Phase 
of  the  Project  the  Developer  will  conduct  a pre-bid 
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conference.  The  Developer  will  encourage  prospective 
contractors  and  subcontractors  to  attend  these 
conferences . 

n.  Prior  to  the  commencement  of  construction  of  each  Phase  of 
the  Project,  prime  contractors  and  each  of  their 
respective  subcontractors  of  any  tier  will  attend  a 
pre-construction  conference  convened  by  the  Developer  to 
review  projected  work  force  requirements,  reporting 
requirements  and  any  potential  problems.  Prime 
contractors  or  subcontractors  who  do  not  attend  the 
pre-construction  conference  shall  not  be  permitted  on  the 
construction  site  until  they  have  done  so. 

The  Developer  will  submit  to  the  Agency  the  names  of  its  prime 
contractors  and  their  principal  subcontractors  for  each  Phase 
of  the  Project  or  elements  thereof,  not  more  than  thirty  (30) 
days  after  they  have  been  selected  by  the  Developer.  Prior  to 
the  commencement  of  construction  of  any  Phase  the  Developer 
will  provide  the  Agency  with  a true  copy  of  its  construction 
contract  or  contracts  and  with  the  name,  address,  telephone 
number  and  dollar  amount  of  the  gross  bid  of  its  prime 
contractor  and  of  each  of  the  prime  contractor's 
subcontractors  of  any  tier  together  with  appropriately 
completed  copies  of  Exhibits  1 and  2 of  Schedule  A of  this 
AAP. 

C.  Contractor  VJork  Force  Goals 

Construction  of  all  or  any  part  of  the  Project  performed  by  the 
Developer  or  on  behalf  of  the  Developer,  including  construction  of 
the  interior  of  the  Hotel  without  limitation,  will  be  in  accord  with 
provisions  of  Schedule  B through  G of  this  AAP.  Schedules  B through 
E contain  among  other  things,  language  that  is  required  by  Federal 
regulations  to  be  included  in  all  federally  assisted  construction 
contracts  and  subcontracts.  Schedule  F contains  the  Project's  goals 
for  employing  minority  persons  and  women  in  each  construction  trade. 
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Schedule  G sets  forth  procedures  for  addressing  and  resolving 
allegations  of  non-compliance . Schedules  B through  G will  be  made 
expressly  a part  of  (1)  any  prime  construction  contract  and  will 
require  the  inclusion  of  this  language  in  any  and  all  subcontracts 
of  any  construction  contractor  who  performs  any  work  in  constructing 
all  or  any  part  of  the  Project  unless  exempted  by  rules,  regulations 
or  orders  of  the  Secretary  of  Labor  pursuant  to  Section  204  of 
Executive  Order  11246,  as  amended,  or  the  rules,  regulations  and 
orders  of  the  Secretary  of  the  U.S.  Department  of  Housing  and  Urban 
Development  issued  pursuant  to  the  Housing  and  Urban  Development  Act 
of  1968  as  amended,  so  that  the  provisions  of  Schedules  B through  G 
become  binding  upon  each  construction  contractor,  subcontractor, 
vendor  or  supplier;  and  (2)  any  construction  contract  negotiations 
or  construction  contract  invitations  for  bid,  whether  such 
negotiations  or  invitations  are  participated  in  or  prepared  by  the 
Developer,  or  by  any  other  person  on  the  Developer's  behalf,  such  as 
a contractor,  an  architect  or  an  engineer. 

The  Agency  acknowledges  that  it  is  the  Developer ' s view,  based  upon 
the  size  and  complexity  of  the  Project,  that  the  goals  set  forth  in 
Schedule  F may  be  in  excess  of  that  which  can  be  actually  achieved. 
Nonetheless,  the  Developer  will  diligently  and  in  good  faith  seek  to 
achieve  the  goals  set  forth  in  Schedule  F. 

Techniques  that  will  be  used  to  achieve  the  requirements  of 
Schedules  B through  G include  the  following: 

1.  Contractors  and  subcontractors  will  be  encouraged  to  utilize 
the  services  of  the  Apprenticeship  Resource  Center,  Women  in 
Apprenticeship , Chinese  for  Affirmative  Action,  Bay  Area  Urban 
League,  Young  Community  Developers,  West-Bay  Pilipino 
Multi -Service  Corp,  Western  Addition  Project  Area  Committee, 


-9- 


Advocates  for  Women,  Mission  Hiring  Hall  and  other  similar 
organizations  in  their  efforts  to  recruit  minorities  and  women 
seeking  construction  employment. 

2.  Contractors  will  send  notices  to  labor  organizations  and 
request  their  assistance  in  achieving  the  requirements  of 
Schedules  B,  D and  F of  this  AAP. 

3.  Each  prime  contractor  will  be  required  to  designate  a 
responsible  official  to  monitor  and  manage  all  employment 
related  activities  to  ensure  that  the  requirements  of 
Schedules  B through  G are  addressed  and  to  report  to  the 
Developer  at  least  quarterly  on  such  contractor's  efforts  to 
comply  with  this  AAP. 

4.  Each  prime  contractor  shall  be  required  to  submit  and  shall 
cause  each  of  its  subcontractors  of  any  tier  to  submit  monthly 
workforce  reports  to  the  Agency  in  accordance  with  the 
Agency's  instructions. 

III.  USE  AND  OCCUPANCY 

A.  Program  for  Attracting  MEE/WBE  Tenants 

With  the  exception  of  the  anchor  Amusement/Recreation/Entertainment 
(ARE)  tenants,  and  to  the  greatest  extent  feasible  the  Developer 
will  consider  leasing  space  in  the  Project  to  businesses  owned  in 
whole  or  substantial  part  by  minority  persons  or  women.  Such 
businesses  must  comply  with  the  land-use  requirements  of  the  DDA  and 
its  Exhibits,  and  the  criteria  established  by  the  Developer.  The 
Developer  shall  retain  the  sole  right  to  make  final  selection 
decisions  on  tenant-mix,  rental  rates,  terms  and  conditions, 
financial  qualifications,  and  experience.  The  Developer  commits  to 
the  following  process  to  help  bring  MEE/WBE  tenants  into  the 
retail/non-anchor  ARE  component  of  the  Project  and  to  cause  the 
relevant  Principal  Operator  to  comply  with  this  process: 

1.  Notify  the  Agency  thirty  (30)  days  prior  to  "Leasing  Kick-Off" 
for  the  respective  occupancy.  The  notification  will  include 
the  following: 
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(a)  Amount  of  space  to  be  rented 

(b)  Tenant  mix  desired 

(c)  Identity  of  leasing  agent 

2.  Notify  the  Agency  when  space  is  rented  or  leased  to  an  MBE, 

WBE  or  business  located  in  or  owned  in  substantial  part  by 
persons  who  reside  in  San  Francisco.  The  notification  will 
include  the  following: 

(a)  Name,  title,  ethnicity  and  gender  of  principals 

(b)  Name  and  address  of  business 

(c)  Nature  of  business 

(d)  Amount  of  space  and  length  of  lease 

Notification  will  be  in  the  form  of  monthly  reports  during  the 
first  six  months  of  occupancy  after  the  Grand  Opening  date  of 
the  completed  Retail  Improvements  and  annually  thereafter 
until  the  end  of  the  first  three  (3)  years  of  Phase  II 
operations,  unless  the  Agency  specifically  requests  such  data 
in  a particular  instance. 

3.  Convene  a meeting  in  San  Francisco  of  representatives  of  the 
Mayor's  Office  of  Housing  and  Economic  Development  (MOHED), 
the  Bay  Area  Purchasing  Council,  the  Business  Development 
Assistance  Center  sponsored  by  the  Department  of  Commerce ' s 
Minority  Business  Development  Agency,  the  San  Francisco  Black, 
Chinese,  Japanese  and  Pan  American  Chambers  of  Commerce,  Asian 
Inc.,  Experience  Reserve  Bank,  SCORE  (Service  Corps  of  Retired 
Executives),  Spanish  Speaking  Unity  Council,  the  United  Indian 
Development  Association,  Northern  California  Women  for 
Business  Ownership,  and  other  private  organizations  that 
provide  management  and  technical  assistance  for  MBEs  and  WBEs 
to  explain  how  these  organizations  can  best  assist  the 
Developer  in  identifying  prospective  MBE/WBE  tenants  and  to 
discuss  strategies  by  which  such  tenants  can  obtain  the 
packaging  and  other  services  of  these  organizations. 

4.  Meet  with  representatives  of  the  Mayor's  Office  of  Housing  and 
Economic  Development  (MOHED),  U.  S.  Small  Business 
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Administration  (SRA),  Government  Funding,  Opportunity  Capital 
Corporation,  other  MESBICS  (Minority  Enterprise  Small  Business 
Investment  Corporations)  and  local  financial  institutions  to 
seek  and  to  develop  a financial  assistance  program  whenever 
the  need  exists  to  assist  potential  MBE/WBE  tenants. 

5.  Publicize  the  availability  of  retail /non-anchor 
entrepreneurial  opportunities  by  convening  informational 
meetings  and  placing  advertisements  in  local  media  oriented  to 
ethnic  and  female  markets,  participating  in  minority  and 
woman-oriented  radio  and  television  talk  shows;  provide 
speakers  to  churches,  merchants  associations  and  neighborhood 
groups,  and  periodically  issue  press  releases. 

6.  Designate  a Leasing  Coordinator  who  will  be  responsible  for 
pre-screening  prospective  MBEs  and  WBEs.  Qualified  MBEs  and 
WBEs  will  be  referred  to  the  Leasing  Manager  for  further 
consideration.  MBEs  and  WBEs  that  do  not  initially  meet  the 
Developer's  business  criteria  will  be  referred  to  one  or  more 
of  the  providers  of  management  and  technical  assistance 
referred  to  above. 

7.  On  a case-by-case  basis,  the  Developer's  Leasing  Manager  will 
attempt  to  assist  qualified  MEEsA®Es,  that  bring  unique  value 
to  the  retail  mix,  in  their  efforts  to  obtain  needed 
additional  capital  from  public  and/or  private  sources.  In 
addition,  the  Developer  will  consider  the  use  of  graduated 
rents,  construction  allowances  and  other  forms  of  landlord 
assistance  for  potential  MBE  and  WEE  tenants  when  such  tenants 
have  met  the  Developer's  qualifying  criteria,  are  compatible 
with  the  leasing  plan  and  are  in  need  of  such  assistance. 

8.  As  needed,  the  Developer  will  make  the  expertise  of  its 
Project  staff  available  to  MBE  and  WEE  tenants.  This 
expertise  will  include  marketing,  advertising  and 
merchandising . 

9.  Periodically,  the  Developer  will  meet  with  each  MBE  and  WEE 
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Administration  (SBA) , Government  Funding,  Opportunity  Capital 
Corporation,  other  MESBICS  (Minority  Enterprise  Small  Business 
Investment  Corporations)  and  local  financial  institutions  to 
seek  and  to  develop  a financial  assistance  program  whenever 
the  need  exists  to  assist  potential  MBE/WBE  tenants. 

5.  Publicize  the  availability  of  retail /non-anchor 
entrepreneurial  opportunities  by  convening  informational 
meetings  and  placing  advertisements  in  local  media  oriented  to 
ethnic  and  female  markets,  participating  in  minority  and 
woman-oriented  radio  and  television  talk  shows;  provide 
speakers  to  churches,  merchants  associations  and  neighborhood 
groups,  and  periodically  issue  press  releases. 

6.  Designate  a Leasing  Coordinator  who  will  be  responsible  for 
pre-screening  prospective  MBEs  and  WBEs.  Qualified  MBEs  and 
WBEs  will  be  referred  to  the  Leasing  Manager  for  further 
consideration.  MBEs  and  WBEs  that  do  not  initially  meet  the 
Developer's  business  criteria  will  be  referred  to  one  or  more 
of  the  providers  of  management  and  technical  assistance 
referred  to  above. 

7.  On  a case-by-case  basis,  the  Developer's  Leasing  Manager  will 
attempt  to  assist  qualified  MBEs A®Es , that  bring  unique  value 
to  the  retail  mix,  in  their  efforts  to  obtain  needed 
additional  capital  from  public  and/or  private  sources.  In 
addition,  the  Developer  will  consider  the  use  of  graduated 
rents,  construction  allowances  and  other  forms  of  landlord 
assistance  for  potential  MBE  and  WBE  tenants  when  such  tenants 
have  met  the  Developer's  qualifying  criteria,  are  compatible 
with  the  leasing  plan  and  are  in  need  of  such  assistance. 

8.  As  needed,  the  Developer  will  make  the  expertise  of  its 
Project  staff  available  to  MBE  and  WBE  tenants.  This 
expertise  will  include  marketing,  advertising  and 
merchandising . 

9.  Periodically,  the  Developer  will  meet  with  each  MBE  and  WBE 
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tenant  to  discuss  any  operating  issues  of  concern  to  the  MBE 
or  WEE  tenant,  to  the  Developer,  or  to  both. 

B.  Business  Preference  Program 

In  accordance  with  the  Agency's  Business  Preference  Rules  for  the 
Yerba  Buena  Center  Approved  Redevelopment  Project  (see  Schedule  H) , 
the  Developer  will  give  priority  consideration  to  businesses  that 
have  been  or  will  be  displaced  from  the  Yerba  Buena  Center  Approved 
Redevelopment  Project  Area  D-l  provided  that  such  businesses  comply 
with  the  land  use  requirements  of  the  Redevelopment  Plan  and  the 
criteria  established  by  the  Developer  for  occupancy.  However,  the 
Developer  or  its  designee  will  retain  the  sole  right  to  make  final 
selection  decisions  on  business  mix,  rental  rates,  and  terms  and 
conditions  including  financial  qualifications. 

IV.  PERMANENT  PROJECT  WORK  FORCE 
A.  Employment  Goals 

1.  Developer 

It  is  the  goal  of  the  Developer's  that  the  ethnic  and  gender  mix 
of  its  permanent  project  work  force  be  substantially  similar  to 
that  found  in  the  1980  census  of  the  civilian  labor  force  of  the 
City  and  County  of  San  Francisco.  This  goal  shall  remain  in 
effect  until  three  (3)  years  after  completion  of  all 
construction  work  to  be  performed  by  the  Developer  in  connection 
with  the  Project. 

2.  Principal  Operator 

It  is  the  goal  of  each  Principal  Operator  that  the  ethnic  and 
gender  mix  of  their  permanent  project  work  forces  be 
substantially  similar  to  that  found  in  the  1980  census  for  the 
civilian  labor  force  of  the  City  and  County  of  San  Francisco. 
This  goal  for  each  Principal  Operator  shall  remain  in  effect 
until  three  years  after  the  public  opening  of  their  respective 
components  of  the  Project. 
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3.  Marriott  Hotel 


The  Marriott  Corporation  (or  as  applicable,  the  Principal 
Operator  of  the  Hotel)  construes  the  reasonable  recruiting  area 
for  the  Hotel  to  be  the  San  Francisco-Oakland  SMSA.  However , 
given  the  Project  Area,  Marriott  Corporation  will  in  good  faith 
seek  to  achieve  a total  permanent  work  force  for  the  Marriott 
Yerba  Buena  Gardens  Convention  Hotel  so  that  the  ratio  of  the 
ethnic  and  gender  mix  will  be  subst  anti  ally  similar  to  that 
found  in  the  1980  census  for  the  civilian  labor  force  of  the 
City  and  County  of  San  Francisco.  Further,  Marriott  Corporation 
will  in  good  faith  seek  to  employ  fifty  percent  of  its  work 
force  from  residents  of  the  City  and  County  of  San  Francisco. 
These  goals  for  the  Marriott  Corporation  shall  remain  in  effect 
until  three  years  after  the  public  opening  of  the  Hotel. 

Marriott  Corporation  will  use  recruiting,  screening  and  hiring 
procedures  which  will  afford  South  of  Market  residents  first 
consideration  in  the  employment  selection  process  followed  by 
residents  of  San  Francisco.  However,  Marriott  Corporation  will 
not  be  obligated  to  achieve  specific  hiring  percentages  for 
South  of  Market  residents. 

The  specific  recruiting,  screening  and  hiring  procedures  which 
will  be  used  by  the  Marriott  Corporation  in  staffing  the  Hotel 
will  be  set  forth  in  a separate  affirmative  action  plan.  That 
plan  will  be  developed  and  delivered  to  the  Agency  at  least 
thirty  (30)  days  prior  to  the  commencement  of  hiring  the 
permanent  staff  for  the  Hotel. 

B.  Techniques  To  Be  Used 

In  pursuing  the  permanent  employment  goals  the  Developer  agrees  to 
fund  a Yerba  Buena  Gardens  Referral  Service  (the  "Referral  Service") 
which  will  be  operated  by  the  Agency  or  a third  party.  The  Agency 
agrees  to  consult  with  the  Developer  in  deciding  who  will  operate  the 
Referral  Service. 
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The  Referral  Service  will  be  located  within  the  Project  and  will  be 
opened  not  less  than  three  months  prior  to  the  Grand  Opening  date  of 
the  Project's  Retail  component  and  continue  in  operation  for  a period 
of  not  less  than  two  years.  Funding  for  the  Referral  Service  will  not 
exceed  $250,000  for  the  two  year  period.  However,  if  operations 
commence  after  January  1,  1989,  funding  will  be  increased  to  a maximum 
of  $300,000  for  the  two  year  period.  The  purpose  of  the  Referral 
Service  is  to  provide  employment  services  to  the  Principal  Retail, 
Office  and  ARE  operators,  as  veil  as  Retail,  Office  and  ARE  tenants. 

Other  techniques  that  will  be  followed  by  the  Developer  and  its 
Principal  Operators  to  achieve  their  respective  permanent  hiring  goals 
include : 

1.  Incorporating  non-discrimination  clauses  in  all  operating 
agreements  and  tenant  leases. 

2.  Publicizing  the  Referral  Service  in  its  promotional  literature  as 
a major  benefit  for  potential  tenants  considering  leasing  space. 

3.  Explaining  the  operation  and  benefits  of  the  Referral  Service  to 
prospective  tenants  during  lease  negotiations. 

4.  Informing  potential  tenants  in  writing  of  the  employment  campaign 
and  encouraging  them  to  utilize  the  Referral  Service  as  their 
primary  source  of  recruitment  and  to  inform  the  Referral  Service 
of  their  personnel  needs.  This  notice  will  be  included  in  the 
letter  transmitting  the  initial  lease  documents. 

5.  Sending  each  tenant  a copy  of  a letter  from  a Leasing  Manager  to 
the  Referral  Service  introducing  the  tenant  and  advising  the 
Referral  Service  where  to  phone  the  tenant  for  an  appointment  to 
coordinate  use  of  the  Referral  Service. 

6.  Notifying  the  Referral  Service  of  openings  in  the  Developers 
Project  Work  Force  a minimum  of  five  (5)  working  days  before  the 
vacancy  is  to  be  filled.  A description  of  the  position (s)  to  be 
filled  will  accompany  the  notification.  The  Developer  will 
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encourage  tenants  to  notify  the  Referral  Service  of  openings  in 
their  work  forces,  along  with  job  descriptions,  a minimum  of  five 
(5)  working  days  before  vacancies  are  to  be  filled. 

7.  Working  with  such  groups  as  the  Private  Industry  Council  (PIC)  and 
MOEHD  to  encourage  equipment  vendors  such  as  National  Cash 
Register  to  conduct  training  programs  that  will  help  minority 
persons  and  women  develop  skills  that  will  be  required  by  tenants 
prior  to  the  Grand  Opening  date  of  the  Project's  Retail,  Office 
and  ARE  uses. 

8.  Explaining  and  promoting  the  Referral  Service  at  the  tenant 
construction  meeting  and  the  merchants  association  formation 
meeting. 

9.  Placing  employment  advertisements  in  local  print  media  oriented 
toward  minority  group  and  female  applicants  in  advance  of  the 
Grand  Opening  date.  The  advertisements  will  encourage  interested 
persons  to  contact  the  Referral  Service  for  information  and 
applications . 

10.  Holding  meetings  to  familiarize  community-based  employment, 
recruitment  and  training  resources  with  the  Project  and  with 
procedures  that  they  should  use  in  referring  their  clients  to  the 
Referral  Service. 

11.  Making  managers  and  supervisors  with  hiring  responsibilities  aware 
of  this  AAP  and  holding  them  accountable  for  carrying  out  the 
Developer's  commitment  to  its  implementation.  Orientation 
conferences  will  be  held  for  all  managers  who  work  on  the  Project 
and  individual  follow-up  sessions  will  be  held  to  evaluate  each 
managers'  performance  with  respect  to  this  AAP. 

12.  Attempting  to  recruit  minority  persons  and  women  for  vacancies 
that  occur  or  as  new  positions  are  created  by  (a)  advertising  in 
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local  media,  including  media  oriented  to  minority  and  female 
residents  of  San  Francisco;  (b)  indicating  on  signs  placed  at  the 
Project  site  that  the  Developer  is  an  "Equal  Opportunity 
Employer";  and  (c)  notifying  the  Referral  Service,  appropriate 
community  organizations,  and  public  and  private  institutions 
operating  in  or  serving  residents  of  the  City  and  County  of  San 
Francisco. 

13.  Maintaining  a working  environment  free  of  harrassment, 
intimidation  or  coercion. 

14.  Encouraging  minority  and  female  employees  to  recruit  other 
qualified  minority  and  female  applicants  for  vacancies  in  the 
Developer's  Project  Work  Force. 

15.  Maintaining  a record  of  all  efforts  to  recruit  qualified  minority 
and  female  applicants  from  San  Francisco  through  community 
organizations  and  public  and  private  institutions  that  serve 
minority  and  female  residents  of  San  Francisco. 

V.  GOODS  AND  SERVICES 

Consistent  with  their  normal  practices  of  purchasing  goods  and  services 
from  local  sources  it  is  the  goal  of  each  Principal  Operator  to  obtain  17% 
and  3%  of  locally  purchased  goods  and  services  from  bona  fide  MBEs  and 
WBEs,  respectively,  exclusive  of  utilities  and  telephone  services.  In 
pursuit  of  these  goals.  Principal  Operators  will  utilize  techniques 
similar  to  those  set  forth  in  Sub-section  III. A.  of  this  AAP.  This  goal 
for  each  Principal  Operator  shall  remain  in  effect  until  three  years  after 
the  public  opening  of  their  respective  components  of  the  Project. 

VI.  RESPONSIBILITY  FOR  IMPLEMENTATION 

A.  Responsibility  for  Development  and  Implementation 

The  successful  implementation  of  this  AAP  will  require  the  active 
and  positive  involvement  of  the  Developer  and  its  Principal 
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Operators.  As  previously  stated  the  Developer  and  its  Principal 
Operators  will  make  good  faith  efforts  to  achieve  the  goals  set 
forth  in  this  AAP.  While  ultimate  and  overall  responsibility  for 
compliance  with  this  AAP  is  assigned  to  the  Developer's  Project 
General  Manager,  direct  responsibility  for  the  administration  of  the 
AAP  is  assigned  by  the  General  Manager  to  the  Developer's  Director 
of  Operations.  The  Director  of  Operations  will  act  on  behalf  of  and 
represent  the  Developer  in  all  matters  relating  to  this  AAP. 
Reporting  to  the  Director  of  Operations,  the  Project's  Affirmative 
Action  Manager  will  be  responsible  for  the  day-to-day  coordination 
and  monitoring  of  affirmative  action  activities  in  connection  with 
the  Project. 

B.  The  authorities,  duties,  and  responsibilities  of  the  Developer's 
management  with  respect  to  this  AAP  are  set  forth  below. 

1.  Responsibilities  of  the  Developer ' s General  Manager 

a.  Providing  leadership  in  the  implementation  of  the 
Project's  AAP. 

b.  Developing  policies  and  initiating  activities  that 
support  effective  implementation  of  the  AAP. 

c.  Ensuring  that  the  Developer's  staff,  consultants, 
contractors,  and  the  Project's  Principal  Operators  are 
fully  aware  of  the  AAP  and  the  Developer's  commitment  to 
its  successful  implementation. 

d.  Ensuring  that  the  personnel  and  contracting  decisions  of 
consultants,  contractors,  and  Principal  Operators  are 
consistent  with  the  AAP. 

2.  Responsibilities  of  the  Project's  Director  of  Operations 

a.  Keeping  the  General  Manager  informed  of  important 
matters  relating  to  the  implementation  of  this  AAP  and 
the  AAP  for  the  Marriott  Hotel  which  will  be  developed 
pursuant  to  Subsection  IV. A. 3.  of  this  AAP. 

b.  Coordinating  the  Developer's  efforts  to  resolve  any 
allegations  of  discrimination  made  against  the  Developer 
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and  assisting  Principal  Operators  in  their  efforts  to 
resolve  allegations  of  discrimination  made  against  than. 

c.  Reviewing  and  monitoring  all  of  the  Developer's  Project 
personnel  and  contracting  decisions  in  order  to  ensure 
that  they  conform  to  the  Developer's  affirmative  action 
objectives  and  requirements. 

d.  Reviewing  and  monitoring  all  of  the  Developer's  Project 
requests  for  proposals,  invitations  to  bid  and  all 
consultant  and  construction  contracts  resulting  from 
such  requests  in  order  to  ensure  that  they  conform  to 
the  Developer's  affirmative  action  objectives  and 
requirements . 

e.  Assisting  in  the  identification  of  problem  areas. 

f.  Assisting  the  Developer  and  its  consultants, 
contractors,  and  Principal  Operators  in  arriving  at 
solutions  to  affirmative  action  related  problems. 

g.  ^forking  with  the  Project's  Affirmative  Action  Manager  to 
develop  appropriate  affirmative  action  strategies  for 
the  Project. 

h.  Designing,  implementing,  and  maintaining  reporting  and 

audit  systems  that  will:  (a)  determine  the  degree  to 

which  the  goals  and  objectives  have  been 

attained;  (b)  measure  the  effectiveness  of  the  program; 
and  (c)  indicate  the  need  for  remedial  action; 

i.  Maintaining  active  communications  with  local  groups  or 
programs  whose  main  concern  is  the  improvement  of 
employment  and  business  opportunities  for  minority 
persons  and  waxen. 

j . Encouraging  all  employees  to  participate  in 
Developer-sponsored  educational,  training,  and  social 
activities,  if  any. 

k.  Encouraging  managers  and  supervisors  to  take  appropriate 
action  to  promote  the  full  utilization  of  employees' 
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skills  and  abilities  and  informing  and  reminding  them 
that  their  work  performance  evaluations  are  based  on 
many  criteria  including  their  affirmative  action  efforts 
and  results. 

1.  Representing  the  Developer  with  regard  to  the  operations 
and  management  of  the  Referral  Service. 


VII.  EXPIRATION  OF  OBLIGATIONS 

The  Developer's  Project  goals  pertaining  to  work  force  and  contracts  and 
the  techniques  set  forth  in  this  AAP  for  accomplishing  those  goals  shall 
become  effective  on  the  effective  date  of  the  Development  and  Disposition 
Agreement  (DDA) , and  shall  remain  in  effect  until  completion  of  all  work 
to  be  performed  by  the  Developer  in  connection  with  the  Project.  In  the 
event  that  the  Developer  should  occupy  any  of  the  Project  Improvements 
after  the  completion  of  the  Project,  the  Developer  will  continue  its  good 
faith  efforts  to  have  its  Project  work  force  approximate  the  ethnic  and 
gender  mix  found  in  the  1980  census  for  the  civilian  labor  force  of  San 
Francisco,  until  expiration  of  three  years  from  the  completion  of 
construction  of  the  Project. 

VIII.  DEFINITIONS 

A.  "Business  concerns"  means  construction  contractors  and 
subcontractors,  consultants  and  other  businesses  awarded  contracts 
in  connection  with  the  Project. 

B.  "Construction  Contracts"  means  those  contracts  entered  into  for  the 
purpose  of  securing  the  labor,  materials,  or  services  needed  to 
construct  Project  improvements  such  as  buildings,  walkways, 
landscaping  and  other  related  facilities. 

C.  "Developer ' s Consulting  Contracts"  means  non-construction  contracts 
entered  into  between  the  Developer  and  individuals  or  firms  in 
connection  with  the  development  of  the  Project  in  areas  such  as 
research,  planning,  design,  and  architecture. 
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D.  "Good  faith  effort"  means  implementation  by  the  Developer,  its 
consultants,  contractors  and  Principal  Operators  of  the  techniques 
set  forth  in  this  AAP  and  such  other  techniques  as  they  may 
determine  will  contribute  to  accomplishing  the  goals  of  this  AAP. 

E.  "Civilian  Labor  Force"  means  the  total  number  of  men  and  women  16 
years  of  age  or  older  found  to  be  available  to  work  by  the  1980 
Census  of  San  Francisco. 

F.  "Minority-owned  business  Enterprise  (MBE) " means  a business  concern 
that  is  at  least  51  percent  owned,  controlled  and  operated  by  a 
minority  person. 

G.  "Minority  Person"  means  a person  who  is  a citizen  or  lawful 
permanent  resident  of  the  United  States  and  who  is  Asian  or  Pacific 
Islander,  Black,  Hispanic,  or  Native  American  and  as  more  fully 
defined  in  Schedule  A of  this  AAP. 

H.  "Principal  Operator"  means  an  individual  or  firm  with  which  the 
Developer  has  entered  into  a contractual  relationship  under  which 
such  individual  or  firm  is  responsible  for  overall  post  construction 
management  of  the  operation  and/or  subleasing  of  one  or  more  of  the 
major  components  of  the  Project.  It  is  anticipated  that  the 
Principal  Operator  of  the  following  major  components  will  be  the 
firm  indicated: 

PRINCIPAL  OPERATOR  COMPONENT 

Marriott  Corporation  Yerba  Buena  Marriott  Hotel 

Olympia  & York  California  Equities  Office  Buildings 

Rouse  Yerba  Buena,  Inc.  Retail  Parcels 


The  Principal  Operators  for  the  Amusement,  Recreation  and 
Entertainment  (ARE),  Parking  Garages,  and  Overall  Gardens  Management 
have  not  been  identified  at  this  time. 
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I. 


"Project  Phase"  or  "Phase  of  Project"  means  the  three  construction 
phases  of  the  Project  generally  known  as: 

* Phase  1 is  the  Hotel  and  related  parking 

* Phase  2 is  the  Office  Building,  retail,  residential  and  ARE  uses 
on  Central  Blocks  1,2, and  3 

* Phase  3 is  the  Office  building  and  residential  uses  on  East 
Block  2 

J.  "Project  Vtork  Force"  means  persons  hired  directly  by  the  Developer 
Principal  Operators,  office  tenants  and  retail/ARE  tenants,  to  work 
on  the  Project,  and  not  persons  hired  by  Consultants,  Contractors, 
subcontractors . 

K.  "Woman-owned  business  Enterprise  (VJBE) 11  means  a business  concern 
that  is  at  least  51  percent  owned,  operated  and  controlled  by  a 
woman  or  women  who  are  citizens  or  lawful  permanent  residents  of  the 
United  States. 

L.  "Yerba  Buena  Gardens  Project  (the  "Project"  or  "YBG" ) " means  a mixed 
use  development  consisting  of  two  office  buildings,  a hotel,  two 
residential  buildings,  retail  uses,  ARE  uses,  parking,  openspaces, 
plazas  and  cultural  facilities.  It  will  be  located  in  the  Yerba 
Buena  Center  Redevelopment  Project  Area  on  three  blocks  between 
Third  and  Fourth  Streets;  and  Market  and  Mission  and  on  the  western 
most  portion  of  the  block  bordered  by  Third  and  New  Montgomery 
Streets  and  Mission  and  Howard  Streets.  (See  Attached  Illustrative 
Site  Plan) 

M.  "Yerba  Buena  Gardens  Referral  Service"  (hereinafter  the  "Referral 
Service")  means  an  organizational  entity  which  will  be  funded  by  the 
Developer  and  Operated  by  the  Agency  for  the  specific  purpose  of 
assisting  YBG  Phase  II  employers  (Principal  Operators  which  include 
the  managing  entities  of  the  CB-1  Office  Building,  the  Retail,  and 
ARE  corponents;  office  tenants,  and  retail/ARE  tenants)  and  Phase 
III  employers  in  their  efforts  to  employ  minority  persons  and  women 
to  fill  vacancies  in  their  Project  Wbrk  Forces.  The  Referral 
Service  is  also  intended  to  assist  minority  persons  and  women  in 
seeking  employment  and  identifying  job  vacancies  with  YBG  Employers. 
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SCHEDULES  "A"  THROUGH  "H"  FOLLOW 
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■ 


Schedule  A to  Attachment  No.  21 


Minority  Business  Enterprise  ("MBE")  and  Woman  Business  Enterprise 

("WBE")  Program 

1.  Pol  icy.  It  is  national  policy  to  award  a fair  share  of  contracts  to 
minority  and  woman-owned  business  enterprises.  As  mandated  by  this 
national  policy,  the  Redevelopment  Agency  of  the  City  and  County  of 

San  Francisco  (hereinafter  "Agency")  has  established  a range  of  goals  for 
the  participation  of  minority  and  woman-owned  businesses  in  contracts  let 
by  the  Agency  and  those  let  by  designated  developers  in  the  improvement 
of  an  Agency  Redevelopment  Project  Area.  The  Agency  enlists  the  efforts 
of  its  contractors  and  developers  to  reach  these  goals  by  having  bona 
fide  minority  and  woman-owned  business  enterprises  provide  genuine 
services  or  perform  significant  work  as  manufacturers,  contractors,  and 
owner-operators  of  equipment  and  trucks  in  construction  activities 
undertaken  in  accordance  with  approved  redevelopment  plans. 

2.  Definitions . For  the  purpose  of  this  Contract: 

a.  "Minority-owned  business  enterprise"  (MBE)  shall  be  a business  that 
is  at  least  51  percent  owned,  controlled  and  operated  by  a minority 
person. 

b.  "Minority  person"  shall  mean  a citizen  or  lawful  permanent  resident 
of  the  United  States  and  who  is: 

i.  Asian  or  Pacific  Islander  (a  person  having  origins  in  any  of 
the  original  peoples  of  the  Far  East,  Southeast  Asia,  the 
Indian  subcontinent,  or  the  Pacific  Islands  including 
Melanesians,  Micronesians  and  Polynesians); 

ii.  Black  (a  person  having  origins  in  any  of  the  black  racial 
groups  of  Africa) ; 

iii.  Hispanic  (a  person  of  Spanish  culture  with  origins  in  Mexico  or 
other  Spanish  speaking  countries  in  Central  or  South  America, 
or  the  Caribbean  Islands);  or 

iv.  Native  American  (a  person  descending  at  least  1/4  blood  quantum 
from  the  original  peoples  of  North  America  including  Alaskan 
Natives,  Aleuts,  Eskimos,  and  American  Indians,  and  who 
maintains  cultural  identification  through  tribal  roll 
registration,  membership,  participation  or  community 
recognition) . 
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c.  "Woman-owned  business  enterprise"  (WBE)  shall  be  a business  that  is 
at  least  51  percent  owned,  controlled  and  operated  by  a woman  or 
women  who  are  citizens  or  lawful  permanent  residents  of  the  United 
States. 

d.  "Control"  means  exercising  the  power  to  make  policy  decisions. 
"Operate"  means  being  actively  involved  in  the  day-to-day 
management. 

e.  "Bona  fide"  shall  mean  that  the  interest  of  the  minority  or  woman 
owner  are  real,  substantial,  and  continuing  and  shall  go  beyond  the 
pro  forma  ownership  of  the  firm  as  reflected  in  its  ownership 
documents.  Because  the  intent  of  establishing  a range  of 
participation  goals  is  to  increase  opportunities  for  smaller  or 
economically  disadvantaged  MBEs  and  WBEs,  an  award  to  an  MBE  or  WBE 
with  average  annual  gross  sales  during  the  last  three  years  that 
exceed  $12  million  will  not  be  counted  toward  fulfillment  of  the 
M/WBE  goal. 

Any  construction  contracts  in  connection  with  Yerba  Buena  Gardens 
will  not  be  included  in  computing  the  average  annual  gross  sales  or 
contracts  of  an  M/WBE. 

Agency's  Role.  The  Agency  shall  exercise  its  reasonable  judgment  in 
determining  whether  a firm  whose  name  is  submitted  by  the  Contractor  as 
an  MBE  or  WBE,  in  compliance  with  the  M/WBE  goals,  is  considered 

bona  fide  for  the  purpose  of  this  contract.  An  MBE's  or  WBE's  inclusion 

in  the  Agency's  current  directories  of  Minority  and  Woman-Owned 
Construction  Contractors,  Subcontractors,  and  Truckers  will  be  considered 
by  the  Agency  as  prima  facie  evidence  that  a firm  is  bona  fide. 

If,  in  the  judgment  of  the  Agency,  the  firm  was  established  or  is  being 
held  out  as  an  MBE  or  WBE  in  order  to  circumvent  the  letter  or  intent  of 

this  program  and  is  not  bona  fide,  an  award  to  that  firm  by  the 

Contractor  will  not  be  counted  toward  fulfillment  of  the  M/WBE  goal.  A 
determination  by  the  Agency  that  a particular  MBE  or  WBE  is  not  bona  fide 
does  not  preclude  the  Contractor  from  utilizing  the  firm  in  the 
performance  of  this  contract  since  the  M/WBE  goal  may  be  met  in  other 
aspects  or  portions  of  the  contract. 

Among  the  factors  that  will  be  evaluated  by  the  Agency  in  determining 
whether  the  MBE  or  WBE  is  bona  fide  are: 

a.  Whether  the  minority  or  woman  owner 

i.  possesses  an  interest  in  capital  and  earnings  commensurate 
with  the  claimed  ownership; 

ii.  serves  as  the  chief  executive  officer  of  the  firm; 
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iii.  controls  at  least  51  percent  of  the  directors'  votes  if  the 
firm  is  incorporated; 

iv.  has  qualified  for  the  contractor's  license  issued  by  the 
Contractors'  State  License  Board; 

v.  manages  either  the  marketing  or  production  aspects  of  the 
business ; 

vi.  provides  full-time  direction  of  the  firm's  day-to-day 
operations  and  affairs; 

vi i . is  authorized  to  sign  on  all  bank  accounts,  to  draw  against 
letters  of  credit,  and  to  secure  surety  bonds  and  insurance; 
and 

viii.  controls  profit  sharing,  pension  or  stock  option  plans. 


b.  Whether  the  firm 

i.  is  reputed  in  the  industry  or  trade  to  be  operated  by  a 
non-minority  male; 

ii.  sub-contracts  back  to,  leases  from  or  is  back-charged  by  its 
prime  contractor  in  an  amount  unrelated  to  shared  risks  and 
prof i ts ; 

iii.  is  newly  formed,  or  whether  ownership  and/or  control  of  the 
firm  has  recently  changed  and  the  reasons  therefor;  and 

iv.  maintains  a permanent  office  separate  from  that  of  the  general 
contractor  and  separate  from  any  joint  venturer(s). 


Contract  Goals.  The  Contractor  agrees  to  use  good  faith  best  efforts  to 
utilize  bona  fide  MBEs  and  WBEs  in  the  performance  of  this  Contract,  in 
the  percent  (by  value)  of  the  base  amount  of  this  Contract,  consistent 
with  the  goal  specified  in  the  following  table: 


Base  Amount  of  Bid 


M/WBE  Range 


150, 

,000 

- 1, 

,000 

,000 

25  percent 

1 

,000 

,001 

- 2, 

,000 

,000 

$ 250,000  + 

24  % 

of 

2, 

,000, 

,001 

- 6, 

,000 

,000 

480,000  + 

22% 

of 

6 

,000 

,001 

- 10 

,000 

,000 

1,320,000  + 

19% 

of 

10 

,000, 

,001 

- 15, 

,000 

,000 

1,900,000  + 

16% 

of 

15 

,000 

,001 

or  more 

15  percent 

amount  over  $1,042,000 
amount  over  2,180,000 
amount  over  7,000,000 
amount  over  12,000,000 
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a.  General  Contractor.  Where  the  Contractor  is  an  MBE  or  WBE,  the 
total  amount  of  all  subcontracts  awarded  shall  be  deducted  from  the 
amount  of  the  prime  contract.  The  amount  remaining  (since  the 
Contractor  is  an  MBE  or  WBE)  may  be  credited  to  the  fulfillment  of 
the  M/WBE  goal . 

b.  Subcontractors . The  total  amount  of  a subcontract  to  an  MBE  or  WBE 
shall  be  credited  towards  the  Contractor's  fulfillment  of  the  M/WBE 
goal,  provided  that  no  greater  than  50  percent  of  the  subcontract 
work  is  in  turn  further  contracted  out  to  non-M/WBEs. 

c.  Suppl iers.  The  Contractor  may  count  toward  its  fulfillment  of  the 
M/WBE  goal  expenditures  for  materials  and  supplies  obtained  from 
bonafide  M/WBE  suppliers  and  manufacturers,  provided  that  the  M/WBEs 
assume  the  actual  and  contractual  responsibility  for  the  provision 
of  the  materials  and  supplies. 

i.  The  Contractor  may  count  its  entire  expenditure  to  an 
M/WBE  manufacturer  ( i . e . , a supplier  that  produces  goods 
from  raw  materials  or  substantially  alters  them  before 
resale) . 

ii.  The  Contractor  may  count  20  percent  of  its  expenditures  to 
M/WBE  suppliers  that  are  not  manufacturers,  provided  that 
the  M/WBE  supplier  performs  a commercially  useful  function 
in  the  supply  process.  However,  if  the  M/WBE  supplier  is 
acting  solely  as  a conduit  or  broker,  then  only  5 percent 
of  the  amount  of  the  purchase  order  or  the  amount  of  the 
commission,  whichever  is  greater,  will  be  credited  toward 
meeting  the  M/WBE  goal. 

d.  Truckers . As  a material  part  of  the  M/WBE  goal,  the  Contractor 
shall  use  its  good  faith  efforts  to  ensure  that  50  percent  (by 
value)  of  the  trucking  of  freight  (excluding  ready-mixed  concrete 
but  including  appliances,  equipment  and  materials  such  as  lumber, 
steel,  elevators,  and  conduit,  unless  the  trucking  originated 
outside  of  the  state),  excavated  or  fill  material  including  dirt, 
sand  and  rock,  calculated  on  a cumulative  monthly  basis  performed  by 
MBE  or  WBE  carriers.  The  percentage  of  credit  allotted  toward 
meeting  the  M/WBE  goal  shall  be  reduced  proportionately  by  the 
amount  of  commission  and/or  rental  fees  paid  to  non-minority 

male  brokers. 
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e.  Joint  Ventures.  In  order  to  determine  whether  the  Contractor  will 
be  allotted  credit  for  an  award  to  a joint  venture  which  is  owned  in 
part  by  a bona  fide  MBE  or  WBE,  the  Agency  shall  exercise  its 
reasonable  judgment  after  examining  the  factors  set  forth  in 
Paragraph  3,  above.  The  Agency  will  examine  whether  the  MBE  or  WBE 
is  responsible  for  a clearly  defined  portion  of  the  work  to  be 
performed  by  the  joint  venture  and  shares  in  the  ownership,  control, 
management  responsibilities,  risks  and  profits  of  the  joint  venture. 
If,  in  the  reasonable  judgment  of  the  Agency,  participation  by  the 
MBE  or  WBE  in  the  joint  venture  is  commensurate  with  ownership  and 
at  least  15  percent  of  the  joint  venture  is  owned  by  the  MBE  or  WBE, 
for  the  purpose  of  meeting  the  M/WBE  goal,  the  value  of  a contract 
or  subcontract  awarded  to  the  joint  venture  shall  be  multiplied  by 
the  percentage  of  MBE  or  WBE  ownership.  However,  if  greater  than  15 
percent  of  the  work  is  subcontracted  out  to  non-minority  or  male 
joint  venturer(s),  or  if  the  percentage  of  the  work  contracted  out 
by  the  joint  venture  subcontractor  to  non-M/WBEs  is  greater  than  the 
percentage  of  the  joint  venture  owned  by  the  MBE  or  WBE,  then  the 
joint  venture's  participation  will  not  be  credited  towards  meeting 
the  M/WBE  goal. 

5.  Submission  of  Documentation.  In  order  for  an  award  to  an  MBE  or  WBE  to 
be  considered  toward  the  Contractor's  fulfillment  of  the  M/WBE  goal 
agreed  upon  herein,  the  Contractor  shall  submit  a Contractor's 
Declaration  in  the  form  attached  hereto  as  Exhibit  1 and  shall  require 
that  each  of  its  M/WBEs  submit  a Declaration  in  form  attached  hereto  as 
Exhibit  2,  to  the  Agency  within  three  business  days  of  the  date  that  said 
Contractor  identifies  its  M/WBE  subcontractors  or  suppliers. 

6.  Determination  by  Agency/Contractor's  Role.  The  Agency  will  notify  the 
Contractor  in  writing  of  its  determination  regarding  the  status  of  the 
particular  MBEs  or  WBEs  for  purposes  of  the  goal  of  this  Contract  within 
ten  business  days  after  the  Declaration  of  said  M/WBEs  are  received  by 
the  Agency.  If,  in  the  judgment  of  the  Agency,  an  MBE  or  WBE  utilized  by 
the  Contractor  is  determined  not  to  be  bona  fide,  the  particular  MBE  or 
WBE  will  not  be  credited  toward  meeting  the  M/WBE  goal  for  this  Contract. 
The  Contractor  must  then  take  one  of  the  following  actions  within  3 
business  days  of  receipt  of  written  notification  from  the  Agency: 

a.  Substitute  a bona  fide  MBE  or  WBE  in  order  to  meet  the  M/WBE  goal; 
or 
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b.  Comply  with  the  M/WBE  goal  by  alternative  means;  or 

c.  If  the  Contractor  desires  to  dispute  the  Agency's  determination, 

request  in  writing,  a hearing  before  any  one  of  the  arbitrators  on 
the  panel  attached  hereto  who  will  render  a final  and  binding 
decision  regarding  the  status  of  the  purported  MBE  or  WBE.  The  list 

of  arbitrators  may  be  updated  from  time  to  time  by  the  Agency. 

Arbitration. 

a.  The  Contractor  requesting  the  arbitration  hearing  shall  post  a 
deposit  payable  to  the  Agency  in  the  amount  of  $700  in  the  event 
arbitration  fees  and  costs  are  assessed  against  the  Contractor. 

b.  The  hearing  will  be  held  by  the  Arbitrator  within  three  (3)  working 

days  of  the  request.  The  Arbitrator's  decision  shall  be  binding 
upon  all  parties.  Any  and  all  rights  of  appeal  from  the  decision 
are  waived.  The  particular  MBE  or  WBE  must  attend  the  hearing  and 
its  failure  to  appear  will  be  considered  by  the  Arbitrator  in  making 

the  decision.  The  MBE  or  WBE  will  be  bound  by  the  Arbitrator's 

decision  in  any  event. 

c.  The  decision  of  the  Arbitrator  shall  become  effective  immediately. 

If  it  is  decided  that  the  particular  MBE  or  WBE  is  bona  fide, 
utilization  of  said  MBE  or  WBE  will  be  credited  to  the  Contractor 
toward  fulfillment  of  the  M/WBE  goal.  If  it  is  decided  that  the 
particular  MBE  or  WBE  is  not  bona  fide,  utilization  of  said  MBE  or 
WBE  will  not  be  credited  toward  fulfillment  of  the  M/WBE  goal. 

d.  The  party  against  whom  the  Arbitrator  rules  shall  be  required  to  pay 
any  costs  associated  with  the  arbitration,  including  Arbitrator's 
fees.  If  the  ruling  is  against  the  Contractor,  the  Agency  shall 
utilize  the  deposit  to  pay  such  costs  and  fees  returning  any  unused 
portions  to  the  Contractor.  The  Contractor  shall  be  liable  for  and 
shall  pay  any  costs  and  fees  in  excess  of  the  deposit  to  the 
Arbitrator. 

e.  It  is  understood  that  all  arbitrators  may  not  be  available  at  any 
given  time  and  their  fees  may  increase  from  time  to  time.  Any 
Arbitrator  selected  must  be  a disinterested  arbitrator. 

f.  The  procedures  enumerated  in  this  Section  7 shall  apply  only  to  the 
issue  of  determining  whether  a particular  MBE  or  WBE  is  bona  fide, 
and  shall  not  modify  or  otherwise  alter  the  provisions  of  Schedule  G 
of  this  AAP  as  to  the  matters  that  are  within  the  scope  of  Schedule 

G. 
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Panel  of  Arbitrators 


1.  Ernest  C.  Ayala 
Urban  Development  CYO 
180  Fair  Oaks  Street 

: San  Francisco,  CA  94110 
* 826-6880  $350/day 

2.  Roslyn  L.  Baltimore,  MBA 
R.  L.  Baltimore  Company 
528  Vermont  Street 

San  Francisco,  CA  94107 
495-6691  $350/day 

3.  Barbara  Bridgewater,  J.D. 

Labor  Arbitrator 

2116  Eighth  Street,  Suite  A 
Berkeley,  CA  94710 
845-0728  $350/ day 

4.  C.  V.  Brookins,  Mgt.  Conslt. 
Relations  Research  Associates 
P.0.  Box  26524 

San  Francisco,  CA  94126 
626-6788  or  676-1207  $350/day 

5.  Sylvester  Brooks,  Affr.Actn.Adm. 
3724  Loma  Vista  Avenue 
Oakland,  CA  94619 

644-6580  or  530-3992  $350/day 

6.  William  H.  Chester,  Arbtrtr. 

1255  Post  Street,  Suite  619 
San  Francisco,  CA  94109 
441-8412  $350/day 

7.  Doug  Crosby,  President 

Technical  Data  Corporation 
1900  Powell  Street,  Suite  1170 
Emeryville,  CA  94608 
652-8851  $350/day 

8.  Alonzo  M.  Fields,  Jr. 

4442  Thirty  Ninth  Avenue 
Oakland,  CA  94619 
530-2407  $300/day 

9.  John  P.  Fischer,  Esq. 

Dir. /Equal  Empl . Ed.  Program 
615  Manzanita  Avenue 
Corte  Madera,  CA  94925 
924-8387  $350/day 


10.  Robert  E.  Gonzales,  Esq. 

Gonzales  & Flores 

100  Van  Ness  Avenue 
San  Francisco,  CA  94102 
431-3200  $350/day 

11.  Jules  H.  Gordon,  Esq. 

2730  Bel  rose  Avenue 
Berkeley,  CA  94705 
548-5432  $300/day 

12.  Will iam  B.  Gould 
Professor  of  Law 
Stanford  Law  School 
Stanford,  CA  94305 
497-2979  $350/day 

13.  Joan  Messing  Graff,  Esq. 

Legal  Aid  Society 

693  Mission  Street 
San  Francisco,  CA  94105 
495-7374  $350/day 

14.  Clifton  R.  Jeffers,  Esq. 

1883  Fourteenth  Avenue 
San  Francisco,  CA  94122 
557-1392  $350/day 

15.  Laybon  Jones,  Sr.,  Mgt.  Conslt. 
3601  Brookdale  Avenue 
Oakland,  CA  94619 

533-1854  $350/day 

16.  Melvin  L.  Kennedy,  Attorney  at  Law 
Miller,  Starr  & Regalia 

1650  Ordway  Building 
Oakland,  CA  94612 
465-3800  $350/day 

17.  Geraldine  M.  Randall,  Esq. 

267  North  Almenar  Drive 
Greenbrae,  CA  94904 
415/461-0242  $350/day 

18.  Wayne  C.  Redus,  Mgt.  Conslt. 

1139  Moraga  Street 

San  Francisco,  CA  94122 
661-2549  $250/ day 


19. 


Marvin  R.  Smith,  Asst.  Lab.  Dir. 
170-223  Caldecott  Lane 
Oakland,  CA  94618 
442-9541  or  422-1770  $300/day 

20.  Larry  C.  Sudderth,  Proj.  Mgr. 

S.  J.  Amoroso  Co. 

1120  Chess  Drive 
Foster  City,  CA  94404 
340-6691  $350/ day 

21.  Hans  Wachsmuth,  Jr.,  Labor  Rel . 
Williams  & Burrows 

500  Harbor  Boulevard 
Belmont,  CA  94002 
592-5500  Gratis 

22.  Jon  Wu,  Esq. 

126  Post  Street,  #33 
San  Francisco,  CA  94108 
398-0134  $300/day 


CONTRACTOR'S 


EXHIBIT  1 


DECLARATION 


(To  be  submitted  by  the  prospective  prime 
contractor,  general  contractor  or  subcontractor  as  appropriate) 


I,  , declare: 

1.  The  is  the  prospective  contractor/ 

Name  of  Firm 

subcontractor  for  the . 

Name  of  Project 

2.  Our  address  and  telephone  numbers  are  


3.  Our  firm  intends  to  award  subcontracts  and/or  purchase  orders  to  the  following 
minority  or  woman-owned  business  enterprises: 


MBE/  Owner's 

Name  and  Address  Lie.  # WBE  Ethnic  ID 


Amount  of 

Scope  of  Work  Subcontract 


Each  M/WBE  listed  above  has  certified  that  it  qualifies  as  bona  fide  under  the  Agency's 
requirements.  The  information  regarding  each  M/WBE  was  provided  by  the  respective 


-2- 


M/WBE,  which  information  I have  not  independently  investigated.  Based  on  that 
information,  I have  personal  knowledge  of  the  foregoing  facts  and  if  called  as  a 
witness  I could  and  would  testify  competently  thereto.  I declare  under  penalty  of 
perjury  that  the  foregoing  is  true  and  correct. 


Executed  on 


Date 


in 


Place  of  Execution 


Signature  of  Declarant 


Title 


M/WBE'S  DECLARATION 

(To  be  completed  by  Minority  or  Woman  Owner) 


EXHIBIT  2 


I,  , declare: 

1.  The  name  of  the  firm  is  

2.  The  type  of  business  is  

3.  The  address  of  the  principal  office  of  the  firm  is  


4.  The  firm  has  additional  offices,  yards  or  storage  facilities  at  the  following 
locations: 

Type  of  Secondary  Location Address Size 

a. 

b. 

c. 

5.  The  telephone  number  of  the  firm  is  . 

6.  The  firm  is  a a)  sole  proprietorship  d)  corporation 

b)  partnership  e)  other  business  entity  (specify): 

c)  joint  venture  

7.  Attached  hereto  is  a true  and  correct  copy  of  the 

a)  articles  of  incorporation  d)  joint  venture  agreement 

' b)  by-laws  e)  other  agreement  relating  to 

c)  partnership  agreement  ownership  or  control  of  the  firm 

(specify):  

8.  The  license  number  of  the  firm  is  . Attached  hereto  is  a 

true  and  correct  copy  of  the  firm's  State  Contractor  license. 

qualified  for  the  firm's  license. 


Name 
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9.  The  number  of  years  the  firm  has  been  in  business  under  present  ownership  is 

. The  total  number  of  years  the  firm  has  been  in  business  is 

. The  following  is  a brief  explanation  of  the  change  in  owner- 
ship of  the  firm  (if  applicable):  


10.  The  following  is  a list  of  each  owner,  officer,  director,  partner  or  stockholder; 
their  ethnic  identity*  and  gender;  their  percentage  and  years  of  ownership;  their 
capital  contribution,  share  of  profit  and  loss  and  voting  percentage: 


Eth- 

Yrs. of 

% of 

Capital 

Share  of 

Name  & Position 

ni- 

Gen- 

Owner- 

Owner- 

Contri- 

Profit  & 

Voting 

city 

der 

ship 

ship 

bution 

Loss 

Percent 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 


11.  Each  person  listed  in  Section  9 who  also  is  an  officer,  director,  owner,  stock- 
holder or  employee  in  another  firm  in  the  same  industry  as  our  firm  are  identified 
below: 


Name  & Position  Name  of  Other  Firm 

1. 

2. 

3. 

4. 

*Asian  or  Pacific  Islander,  Black,  Hispanic  (a  person  of  Spanish  culture  with  origins 
in  Mexico  or  other  Spanish  speaking  countries  in  Central  or  South  America,  or  the 
Caribbean  Islands),  Native  American  (a  person  descending  at  least  i blood  quantum  from 
the  original  peoples  of  North  America  including  Alaskan  Natives,  Aleuts,  Eskimos,  and 
American  Indians,  and  who  maintains  cultural  identification  through  tribal  roll 
registration,  membership,  participation  or  community  recognition). 
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12.  The  bonding  limit  of  the  firm  is  . A true  and 

correct  copy  of  the  most  recent  bond  issued  to  the  firm  is  attached. 

13.  The  firm's  sources  of  credit  are  ; 

Name  Address 

14.  The  following  is  a list  of  the  banks  and  names  of  those  authorized  to  sign  on 
behalf  of  the  firm: 


Bank 


Names  of  Cosigners 


15.  The  following  duties  are  actually  performed  by  the  persons  indicated  below: 


1.  Preparation  of  estimates  and  bids 

by who  then  reports  to 


2.  Hiring,  firing  and  supervision  of  field  (on-site)  construction 
by who  then  reports  to 


3.  Purchasing  of  major  items  of  equipment,  material  or  supplies 

by who  then  reports  to  

name  " ’ ' 

4.  Financial  control  by  


name 

who  then  reports  to 


5.  Revise  and  approval  of  contracts  by 


to 


who  then  reports 


name 
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16. 


The  firm's  gross  annual  receipts  have  averaged 
the  last  three  fiscal  years. 


over  or  under 


$12  million  during 


17.  (For  Suppliers  Only)  Attached  are  true  and  correct  copies  of  the  firm's  inventories 
for  the  last  three  years. 


18.  The  firm  has/has  not  previously  applied  for  certification  as  a bona  fide  minority 
or  woman-owned  business  enterprise  with  an  authority  other  than  the  San  Francisco 
Redevelopment  Agency.  The  following  is  a list  of  the  certifying  authorities  and 
the  date  of  the  certification  or  denial  of  certification: 


Certification 

Name or  Denial Date 

1. 

2. 

3. 

4. 


19.  The  firm  intends  to  subcontract  percent  of  the  work  to  be  performed  under 

its  contract  with  . to  the  following  firms: 

Name  of  Developer/Contractor 


Name 

1. 

2. 

3. 

4. 

5. 


M/WBE  Amount  of 

yes/no Subcontract Scope  of  Work 
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(IF  EXECUTED  OUTSIDE  CALIFORNIA) 

I have  personal  knowledge  of  the  foregoing  facts  and  if  called  as  a witness  I would  and 
could  testify  competently  thereto.  I declare  under  penalty  of  perjury  under  the  laws 
of  the  State  of  California  that  the  foregoing  is  true  and  correct.  Executed  on 

in  . 

Place  of  Execution 


Signature  of  Declarant 


Title 


Schedule  B to  Attachment  No.  21 


Section  3 Clause  (12  U.S.C.  1701u)  (24  CFR  135) 

1.  The  work  to  be  performed  under  this  contract  is  on  a project 
assisted  under  a program  providing  direct  Federal  financial 
assistance  from  the  U.S.  Department  of  Housing  and  Urban  Development 
("HUD")  and  is  subject  to  the  requirements  of  Section  3 of  the 
Housing  and  Urban  Development  Act  of  1968,  as  amended,  12  U.S.C. 

1 701 u . Section  3 requires  that  to  the  greatest  extent  feasible 
opportunities  for  training  and  employment  be  given  lower  income 
residents  of  the  project  area  and  contracts  for  work  in  connection 
with  the  project  be  awarded  to  business  concerns  which  are  located 
in,  or  owned  in  substantial  part  by  persons  residing  in  the  area  of 
the  project. 

2.  The  parties  to  this  contract  will  comply  with  the  provisions  of  said 
Section  3 and  the  regulations  issued  pursuant  thereto  by  the 
Secretary  of  HUD  set  forth  in  24  CFR  135,  and  all  applicable  rules 
and  orders  of  HUD  issued  thereunder  prior  to  the  execution  of  this 
contract.  The  parties  to  this  contract  certify  and  agree  that  they 
are  under  no  contractual  or  other  disability  which  would  prevent 
them  from  complying  with  these  requirements. 

3.  The  Contractor  will  send  to  each  labor  organization  or 
representative  of  workers  with  which  he  has  a collective  bargaining 
agreement  or  other  contract  or  understanding,  if  any,  a notice 
advising  the  said  labor  organization  or  workers'  representative  of 
his  commitments  under  this  Section  3 clause  and  shall  post  copies  of 
the  notice  in  conspicuous  places  available  to  employees  and 
applicants  for  employment  or  training. 

4.  The  Contractor  will  include  this  section  3 clause  in  every 
subcontract  for  work  in  connection  with  the  project  and  will,  at  the 
direction  of  the  applicant  for  or  recipient  of  Federal  financial 
assistance,  take  appropriate  action  pursuant  to  the  subcontract  upon 
a finding  that  the  subcontractor  is  in  violation  of  regulations 
issued  by  the  Secretary  of  HUD,  24  CFR  135.  The  Contractor  will  not 
subcontract  with  any  subcontractor  where  it  has  notice  or  knowledge 
that  the 


Yerba  Buena  Gardens 
Attachment  No.  21 
Schedule  B 
Page  1 of  2 
2/19/80 


latter  has  been  found  in  violation  of  regulations  under  24  CFR  135 
and  will  not  let  any  subcontract  unless  the  subcontractor  has  first 
provided  it  with  a preliminary  statement  of  ability  to  comply  with 
the  requirements  of  these  regulations. 

Compliance  with  the  provisions  of  section  3,  the  regulations  set 
forth  in  24  CFR  135,  and  all  applicable  rules  and  orders  of  HUD 
issued  thereunder  prior  to  the  execution  of  the  contract,  shall  be  a 
condition  of  the  Federal  financial  assistance  provided  to  the 
project,  binding  upon  the  applicant  or  recipient  for  such 
assistance,  its  successors,  and  assigns.  Failure  to  fulfill  these 
requirements  shall  subject  the  applicant  or  recipient,  its 
contractors  and  subcontractors,  its  successors,  and  assigns  to  those 
sanctions  specified  by  through  which  Federal  assistance  is  provided, 
and  to  such  sanctions  as  are  specified  by  24  CFR  135. 
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Schedule  C to  Attachment  No.  21 


Equal  Opportunity  Clause  (Executive  Order  11246)  (41  CFR  60-4.1) 

During  the  performance  of  this  contract,  the  contractor  agrees  as 

follows: 

1.  The  contractor  will  not  discriminate  against  any  employee  or 

applicant  for  employment  because  of  race,  color,  religion,  sex,  or 
national  origin.  The  contractor  will  take  affirmative  action  to 
ensure  that  applicants  are  employed,  and  that  employees  are  treated 
during  employment,  without  regard  to  their  race,  color,  religion, 
sex  or  national  origin.  Such  action  shall  include,  but  not  be 
limited  to  the  following:  Employment,  upgrading,  demotion,  or 

transfer;  recruitment  or  recruitment  advertising;  layoff  or 
termination;  rates  of  pay  or  other  forms  of  compensation;  and 
selection  for  training,  including  apprenticeship.  The  contractor 
agrees  to  post  in  conspicuous  places,  available  to  employees  and 
applicants  for  employment,  notices  to  be  provided  setting  forth  the 
provisions  of  this  nondiscrimination  clause. 

2.  The  contractor  will,  in  all  solicitations  or  advertisements  for 
employees  placed  by  or  on  behalf  of  the  contractor,  state  that  all 
qualified  applicants  will  receive  consideration  for  employment 
without  regard  to  race,  color,  religion,  sex  or  national  origin. 

3.  The  contractor  will  send  to  each  labor  union  or  representative 
of  workers  with  which  he  has  a collective  bargaining  agreement 
or  other  contract  or  understanding,  a notice,  to  be  provided 
advising  the  said  labor  union  or  workers'  representatives  of  the 
contractor's  commitments  under  this  section  and  shall  post  copies  of 
the  notice  in  conspicuous  places  available  to  employees  and 
applicants  for  employment. 

4.  The  contractor  will  comply  with  all  provisions  of  Executive  Order 
No.  11246  of  September  24,  1965,  and  of  the  rules,  regulations,  and 
relevant  orders  of  the  Secretary  of  Labor. 

5.  The  contractor  will  furnish  all  information  and  reports  required  by 
Executive  Order  No.  11246,  and  by  the  rules,  regulations,  and  orders 
of  the  Secretary  of  Labor,  or  pursuant  thereto,  and  will  permit 
access  to  his  books,  records,  and  accounts  by  the  administering 
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agency  and  the  Secretary  of  Labor  for  purposes  of  investigation  to 
ascertain  compliance  with  such  rules,  regulations  and  orders. 

6.  In  the  event  of  the  contractor's  noncompliance  with  the  nondiscri- 
mination clauses  of  this  contract  or  with  any  of  such  rules, 
regulations,  or  orders,  this  contract  may  be  cancelled,  terminated, 
or  suspended  in  whole  or  in  part  and  the  contractor  may  be  declared 
ineligible  for  further  Government  contracts  or  federally  assisted 
construction  contracts  in  accordance  with  procedures  authorized  in 
Executive  Order  No.  11246  of  September  24,  1965,  and  such  other 
sanctions  may  be  imposed  and  remedies  invoked  as  provided  in 
Executive  Order  11246  of  September  24,  1965,  or  by  rule,  regulation, 
or  order  of  the  Secretary  of  Labor,  or  as  otherwise  provided  by  law. 

7.  The  contractor  will  include  the  portion  of  the  sentence  immediately 
preceding  paragraph  (1)  and  the  provisions  of  paragraphs  1 through  7 
in  every  subcontract  or  purchase  order  unless  exempted  by  rules, 
regulations,  or  orders  of  the  Secretary  of  Labor  issued  pursuant  to 
Section  204  of  Executive  Order  11246  of  September  24,  1965,  so  that 
such  provisions  will  be  binding  upon  each  subcontractor  or  vendor. 
The  contractor  will  take  such  action  with  respect  to  any  subcontract 
or  purchase  order  as  the  administering  agency  may  direct  as  a means 
of  enforcing  such  provisions  including  sanctions  for  noncompliance: 
Provided,  however,  That  in  the  event  a contractor  becomes  involved 
in,  or  is  threatened  with,  litigation  with  a subcontractor  or  vendor 
as  a result  of  such  direction  by  the  administering  agency,  the 
contractor  may  request  the  United  States  to  enter  into  such 
litigation  to  protect  the  interests  of  the  United  States. 
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Schedule  D to  Attachment  No.  21 


Notice  of  Requirement  for  Affirmative  Action  to  Ensure  Equal  Employment 

Opportunities  (Executive  Order  11246)  (41  CFR  60-4.2) 

1.  The  Offeror's  or  Bidder's  attention  is  called  to  the  "Equal 
Opportunity  Clause"  and  the  "Standard  Federal  Equal  Employ- 
ment Opportunity  Construction  Contract  Specifications"  set 
forth  herein. 

2.  The  goals  and  timetables  for  minority  and  female 
participation,  expressed  in  percentage  terms  for  the 
Contractor's  aggregate  workforce  in  each  trade  on  all 
construction  work  within  the  covered  area,  are  as  follows: 


Goal  for  minority  Goal  for  female 

participation  in  participation  in 

Timetables each  trade each  trade 


Until 

further  notice  25.6%  6.9% 

These  goals  are  applicable  to  all  of  the  Contractor's  construction 
work  (whether  or  not  it  is  Federal  or  federally  assisted)  performed 
within  the  covered  area.  If  the  contractor  performs  construction  work 
in  a geographical  area  located  outside  of  the  covered  area,  it  shall 
apply  the  goals  established  for  such  geographical  area  where  the  work 
is  actually  performed.  With  regard  to  this  second  area  the  contractor 
also  is  subject  to  the  goals  for  both  its  federally  involved  and 
nonfederally  involved  construction. 

The  Contractor's  compliance  with  the  Executive  Order  and  the  regulations 
in  41  CFR  Part  60-4  shall  be  based  on  its  implementation  of  the  Equal 
Opportunity  Clause,  specific  affirmative  action  obligations  required  by 
the  Specifications  set  forth  in  41  CFR  60-4. 3(a),  and  its  efforts  to  meet 
the  goals.  The  hours  of  minority  and  female  employment  and  training  must 
be  substantially  uniform  throughout  the  length  of  the  contract,  and  in 
each  trade,  and  the  contractor  shall  make  a good  faith  effort  to  employ 
minority  persons  and  women  evenly  on  each  of  its  projects.  The  transfer 
of  minority  or  female  employees  or  trainees  from  contractor  to  contractor 
or  from  project  to  project  for  the  sole  purpose  of  meeting  the 
Contractor's  goals  shall  be  a violation  of  the  contract,  the  Executive 
Order  and  the  regulations  in  41  CFR  Part  60-4.  Compliance  with  the  goals 
will  be  measured  against  the  total  work  hours  performed. 
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3.  The  Contractor  shall  provide  written  notification  to  the  Director 
of  the  Office  of  Federal  Contract  Compliance  Programs  within  10 
working  days  of  award  of  any  construction  subcontract  in  excess 
of  $10,000  at  any  tier  for  construction  work  under  the  contract 
resulting  from  this  solicitation.  The  notifications  shall  list 
the  name,  address  and  telephone  number  of  the  subcontractor; 
employer  identification  number  of  the  subcontractor;  estimated 
dollar  amount  of  the  subcontract;  estimated  starting  and 
completion  dates  of  the  subcontract;  and  the  geographical  area  in 
which  the  contract  is  to  be  performed. 

4.  As  used  in  this  Notice,  and  in  the  contract  resulting  from  this 
solicitation,  the  "covered  area"  is  the  City  and  County  of  San 
Francisco,  California. 

5.  The  Contractor  and  subcontractor  of  any  tier  shall  submit,  during 
the  life  of  the  contract.  Monthly  Employment  Utilization  Reports 
(Standard  Form  257)  covering  all  field  constructors  regardless 
whether  or  not  employment  took  place  on  this  job  or  other  jobs  so 
long  as  the  contract,  subcontract  or  sub-subcontract  exceeds 
$10,000,  on  or  before  the  fifth  day  of  each  month  following  the 
start  of  construction  to: 

The  Area  Office  Director 

0FCCP  (Office  of  Federal  Contract  Compliance  Programs) 

Employment  Standards  Administration 

211  Main  Street,  Suite  328 

San  Francisco,  California  94105 
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Schedule  E to  Attachment  No.  21 


Standard  Federal  Equal  Employment  Opportunity  Construction  Contract 
Specifications  (Executive  Order  11246)  (41  CFR  60-4.3) 

1.  As  used  in  these  Specifications: 

a.  "Covered  area"  means  the  geographical  area  described  in 

the  solicitation  from  which  this  contract  resulted: 

b.  "Director"  means  Director,  Office  of  Federal  Contract 

Compliance  Programs,  United  States  Department  of  Labor, 
or  any  person  to  whom  the  Director  delegates  authority; 

c.  "Employer  identification  number"  means  the  Federal 

Social  Security  number  used  on  the  Employer's  Quarterly 
Federal  Tax  Return,  U.  S.  Treasury  Department  Form  941. 

d.  "Minority"  includes: 

(i)  Black  (all  persons  having  origins  in  any  of  the 
Black  African  racial  groups  not  of  Hispanic 
origin) ; 

(ii)  Hispanic  (all  persons  of  Mexican,  Puerto  Rican, 

Cuban,  Central  or  South  American  or  other  Spanish 
Culture  or  origin,  regardless  of  race); 

(iii)  Asian  and  Pacific  Islander  (all  persons  having 

origins  in  any  of  the  original  peoples  of  the  Far 
East,  Southeast  Asia,  the  Indian  Subcontinent,  or 
the  Pacific  Islands);  and 

(iv)  American  Indian  or  Alaskan  Native  (all  persons 
having  origins  in  any  of  the  original  peoples  of 
North  America  and  maintaining  identifiable  tribal 
affiliations  through  membership  and  participation 
or  community  identification). 

2.  Whenever  the  Contractor,  or  any  Subcontractor  at  any  tier, 
subcontracts  a portion  of  the  work  involving  any  construction 
trade,  it  shall  physically  include  in  each  subcontract  in 
excess  of  $10,000  the  provisions  of  these  Specifications  and 
the  Notice  which  contains  the  applicable  goals  for  minority  and 
female  participation  and  which  is  set  forth  in  the 
solicitations  from  which  this  Contract  resulted. 
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3.  Each  Contractor  or  Subcontractor  participating  is 
individually  required  to  comply  with  its  obligations  under 
the  Equal  Opportunity  clause,  and  to  make  a good  faith 
effort  to  achieve  each  goal  in  each  trade  involved  in  which 
it  has  employees.  The  overall  good  faith  performance  by 
other  Contractors  or  Subcontractors  toward  a goal  does  not 
excuse  any  covered  Contractor's  or  Subcontractor's  failure 
to  make  good  faith  efforts  to  achieve  the  goals  and 
timetables. 

4.  The  Contractor  shall  implement  the  specific  affirmative 
action  standards  provided  in  paragraphs  7a  through  p of 
these  Specifications.  The  goals  set  forth  in  the 
solicitations  from  which  this  Contract  resulted  are 
expressed  as  percentages  of  the  total  hours  of  employment 
and  training  of  minority  and  female  utilization  the 
Contractor  should  reasonably  be  able  to  achieve  in  each 
construction  trade  in  which  it  has  employees  in  the  covered 
area.  Covered  Construction  contractors  performing 
construction  work  in  geographical  areas  where  they  do  not 
have  a Federal  or  federally  assisted  construction  contract 
shall  apply  the  minority  and  female  goals  established  for 
the  geographical  area  where  the  work  is  being  performed. 

Goals  are  published  periodically  in  the  Federal  Register  in 
notice  form,  and  such  notices  may  be  obtained  from  any 
Office  of  Federal  Contract  Compliance  Programs  office  or 
from  Federal  procurement  contracting  officers.  The 
Contractor  is  expected  to  make  substantially  uniform 
progress  in  meeting  its  goals  in  each  craft  during  the 
period  specified. 

5.  Neither  the  provisions  of  any  collective  bargaining 
agreement  nor  the  failure  by  a union  with  whom  the 
Contractor  has  a collective  bargaining  agreement,  to  refer 
either  minorities  or  women  shall  excuse  the  Contractor's 
obligations  under  these  Specifications,  Executive  Order 
11246,  or  the  regulations  promulgated  pursuant  thereto. 

6.  In  order  for  the  nonworking  training  hours  of  apprentices 
and  trainees  to  be  counted  in  meeting  the  goals,  such 
apprentices  and  trainees  must  be  employed  by  the  Contractor 
during  the  training  period,  and  the  Contractor  must  have 
made  a commitment  to  employ  the  apprentices  and  trainees 

at  the  completion  of  their  training,  subject  to  the 
availability  of  employment  opportunities.  Trainees  must  be 
trained  pursuant  to  training  programs  approved  by  the  U.  S. 

Department  of  Labor. 

7.  The  Contractor  shall  take  specific  affirmative  actions  to 
ensure  equal  employment  opportunity.  The  evaluation  of  the 
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Contractor's  compliance  with  these  Specifications  shall  be 
based  upon  its  effort  to  achieve  maximum  results  from  its 
actions.  The  Contractor  shall  document  these  efforts  fully, 
and  shall  implement  affirmative  action  steps  at  least  as 
extensive  as  the  following: 

a.  Ensure  and  maintain  a working  environment  free  of 
harassment,  intimidation,  and  coercion  at  all  sites, 
and  in  all  facilities  at  which  the  Contractor's 
employees  are  assigned  to  work.  The  Contractor,  where 
possible,  will  assign  two  or  more  women  to  each 
construction  project.  The  Contractor  shall 
specifically  ensure  that  all  foremen,  superintendents, 
and  other  on-site  supervisory  personnel  are  aware 
of  and  carry  out  the  Contractor's  obligation  to 
maintain  such  a working  environment,  with  specific 
attention  to  minority  or  female  individuals  working 
at  such  sites  or  in  such  facilities. 

b.  Establish  and  maintain  a current  list  of  minority  and  female 
recruitment  sources,  provide  written  notification  to  minority 
and  female  recruitment  sources  and  to  community  organizations 
when  the  Contractor  or  its  unions  have  employment  opportunities 
available,  and  maintain  a record  of  the  organizations'  responses. 

c.  Maintain  a current  file  of  the  names,  addresses  and  telephone 
numbers  of  each  minority  and  female  off-the-street  applicant 
and  minority  or  female  referral  from  a union,  a recruitment 
source  or  community  organization  and  of  what  action  was  taken 
with  respect  to  each  such  individual.  If  such  individual  was 
sent  to  the  union  hiring  hall  for  referral  and  was  not 
referred  back  to  the  Contractor  by  the  union  or,  if  referred, 
not  employed  by  the  Contractor,  this  shall  be  documented  in 

the  file  with  the  reason  therefor,  along  with  whatever  additional 
actions  the  Contractor  may  have  taken. 

d.  Provide  immediate  written  notification  to  the  Director  when 
the  union  or  unions  with  which  the  Contractor  has  a collective 
bargaining  agreement  has  not  referred  to  the  Contractor  a minority 
person  or  woman  sent  by  the  Contractor,  or  when  the  Contractor  has 
other  information  that  the  union  referral  process  has  impeded 

the  Contractor's  efforts  to  meet  its  obligations. 

e.  Develop  on-the-job  training  opportunities  and/or  participate 
in  training  programs  for  the  area  which  expressly  include 
minorities  and  women,  including  upgrading  programs  and 
apprenticeship  and  trainee  programs  relevant  to  the 
Contractor's  employment  needs,  especially  those  programs 
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funded  or  approved  by  the  Department  of  Labor.  The 
Contractor  shall  provide  notice  of  these  programs  to  the 
sources  compiled  under  7b  above. 

f.  Disseminate  the  Contractor's  EEO  policy  by  providing  notice 
of  the  policy  to  unions  and  training  programs  and  requesting 
their  cooperation  in  assisting  the  Contractor  in  meeting  its 
EEO  obligations;  by  including  it  in  any  policy  manual  and 
collective  bargaining  agreement;  by  publicizing  it  in  the 
company  newspaper,  annual  report,  etc.;  by  specific  review  of 
the  policy  with  all  management  personnel  and  with  all 
minority  and  female  employees  at  least  once  a year;  and  by 
posting  the  company  EEO  policy  on  bulletin  boards  accessible 
to  all  employees  at  each  location  where  construction  work  is 
performed. 

g.  Review,  at  least  annually,  the  company's  EEO  policy  and  affir- 
mative action  obligations  under  these  Specifications  with  all 
employees  having  any  responsibility  for  hiring,  assignment, 
layoff,  termination  or  other  employment  decisions  including 
specific  review  of  these  items  with  onsite  supervisory 
personnel  such  as  Superintendents,  general  foremen,  etc., 
prior  to  the  initiation  of  construction  work  at  any  job  site. 

A written  record  shall  be  made  and  maintained  identifying  the 
time  and  place  of  these  meetings,  persons  attending,  subject 
matter  discussed  and  disposition  of  the  subject  matter. 

h.  Disseminate  the  Contractor's  EEO  policy  externally  by  including 
it  in  any  advertising  in  the  news  media,  specifically 
including  minority  and  female  news  media,  and  providing 
written  notification  to  and  discussing  the  Contractor's  EEO 
policy  with  other  Contractors  and  Subcontractors  with  whom 

the  Contractor  does  or  anticipates  doing  business. 

i.  Direct  its  recruitment  efforts,  both  oral  and  written,  to 
minority,  female  and  community  organizations,  to  schools  with 
minority  and  female  students  and  to  minority  and  female 
recruitment  and  training  organizations  serving  the 
Contractor's  recruitment  area  and  employment  needs.  Not 
later  than  one  month  prior  to  the  date  for  the  acceptance  of 
applications  for  apprenticeship  or  other  training  by  any 
recruitment  source,  the  Contractor  shall  send  written 
notification  to  organizations  such  as  the  above,  describing 
the  openings,  screening  procedures,  and  tests  to  be  used  in 
the  selection  process. 

j.  Encourage  present  minority  and  female  employees  to  recruit 
other  minority  persons  and  women  and,  where  reasonable, 
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provide  after  school,  summer  and  vacation  employment  to 
minority  and  female  youth  both  on  the  site  and  in  other  areas 
of  a Contractor's  workforce. 

k.  Validate  all  tests  and  other  selection  requirements  where 
there  is  an  obligation  to  do  so  under  41  CFR  Part  60-3. 

l.  Conduct,  at  least  annually,  an  inventory  and  evaluation  at 
least  of  all  minority  and  female  personnel  for  promotional 
opportunities  and  encourage  these  employees  to  seek  or  to 
prepare  for,  through  appropriate  training  etc.,  such 
opportunities. 

m.  Ensure  that  seniority  practices,  job  classifications,  work 
assignments  and  other  personnel  practices  do  not  have  a 
discriminatory  effect  by  continually  monitoring  all  personnel 
and  employment  related  activities  to  ensure  that  the  EEO 
policy  and  the  Contractor's  obligations  under  these 
Specifications  are  being  carried  out. 

n.  Ensure  that  all  facilities  and  company  activities  are 
nonsegregated  except  that  separate  or  single-user  toilet  and 
necessary  changing  facilities  shall  be  provided  to  assure 
privacy  between  the  sexes. 

o.  Document  and  maintain  a record  of  all  solicitations  of  offers 
for  subcontracts  from  minority  and  female  construction 
contractors  and  suppliers,  including  circulation  of 
solicitations  to  minority  and  female  contractor  associations 
and  other  business  associations. 

p.  Conduct  a review,  at  least  annually,  of  all  supervisors' 
adherence  to  and  performance  under  the  Contractor's  EEO 
policies  and  affirmative  action  obligations. 

8.  Contractors  are  encouraged  to  participate  in  voluntary 

associations  which  assist  in  fulfilling  one  or  more  of  their 
affirmative  action  obligations  under  7a  through  p of  these 
Specifications.  The  efforts  of  a contractor  association,  joint 
contractor-union,  contractor-community,  or  other  similar  group  of 
which  the  contractor  is  a member  and  participant,  may  be  asserted 
as  fulfilling  any  one  or  more  of  its  obligations  under  7a  through 
p of  these  Specifications  provided  that  the  Contractor  actively 
participates  in  the  group,  makes  every  effort  to  assure  that  the 
group  has  a positive  impact  on  the  employment  of  minorities  and 
women  in  the  industry,  ensures  that  the  concrete  benefits  of  the 
program  are  reflected  in  the  Contractor's  minority  and  female 
workforce  participation,  makes  a good  faith  effort  to  meet  its 
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individual  goals  and  timetables,  and  can  provide  access  to 
documentation  which  demonstrates  the  effectiveness  of  actions 
taken  on  behalf  of  the  Contractor.  The  obligation  to  comply, 
however,  is  the  Contractor's  and  failure  of  such  a group  to 
fulfill  an  obligation  shall  not  be  a defense  for  the  Contractor's 
noncompliance. 

9.  A single  goal  for  minorities  and  a separate  single  goal  for  women 
have  been  established.  The  Contractor,  however,  is  required  to 
provide  equal  employment  opportunity  and  to  take  affirmative 
action  for  all  minority  groups,  both  male  and  female,  and  all 
women,  both  minority  and  non-minority.  Consequently,  the 
Contractor  may  be  in  violation  of  the  Executive  Order  if  a 
particular  group  is  employed  in  a substantially  disparate  manner 
(for  example,  even  though  the  Contractor  has  achieved  its  goals 
for  women  generally,  the  Contractor  may  be  in  violation  of  the 
Executive  Order  if  a specific  minority  group  of  women  is 
underutilized). 

10.  The  Contractor  shall  not  use  the  goals  and  timetables  or 
affirmative  action  standards  to  discriminate  against  any  person 
because  of  race,  color,  religion,  sex,  or  national  origin. 

11.  The  Contractor  shall  not  enter  into  any  Subcontract  with  any 
person  or  firm  debarred  from  Government  contracts  pursuant  to 
Executive  Order  11246. 

12.  The  Contractor  shall  carry  out  such  sanctions  and  penalties  for 
violation  of  these  Specifications  and  of  the  Equal  Opportunity 
Clause,  including  suspension,  termination  and  cancellation  of 
existing  subcontracts  as  may  be  imposed  or  ordered  pursuant  to 
Executive  Order  11246,  as  amended,  and  its  implementing 
regulations,  by  the  Office  of  Federal  Contract  Compliance 
Programs.  Any  Contractor  who  fails  to  carry  out  such  sanctions 
and  penalties  shall  be  in  violation  of  these  Specifications  and 
Executive  Order  11246,  as  amended. 

13.  The  Contractor,  in  fulfilling  its  obligations  under  these 
Specifications,  shall  implement  specific  affirmative  action 
steps,  at  least  as  extensive  as  those  standards  prescribed  in 
paragraph  7 of  these  Specifications  so  as  to  achieve  maximum 
results  from  its  efforts  to  ensure  equal  employment  opportunity. 
If  the  Contractor  fails  to  comply  with  the  requirements  of  the 
Executive  Order,  the  implementing  regulations,  or  these 
Specifications,  the  Director  shall  proceed  in  accordance  with  41 
CFR  60-4.8. 
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14.  The  Contractor  shall  designate  a responsible  official  to  monitor 
all  employment-related  activity  to  ensure  that  the  company  EEO 
policy  is  being  carried  out,  to  submit  reports  relating  to  the 
provisions  hereof  as  may  be  required  by  the  Government,  and  to 
keep  records.  Records  shall  at  least  include  for  each  employee 
the  name,  address,  telephone  numbers,  construction  trade,  union 
affiliation  if  any,  employee  identification  number  when  assigned, 
social  security  number,  race,  sex,  status  (e.g.,  mechanic, 
apprentice,  trainee,  helper,  or  laborer),  dates  of  changes  in 
status,  hours  worked  per  week  in  the  indicated  trade,  rate  of 
pay,  and  locations  at  which  the  work  was  performed.  Records  shall 
be  maintained  in  an  easily  understandable  and  retrievable  form; 
however,  to  the  degree  that  existing  records  satisfy  this  requirement, 
contractors  shall  not  be  required  to  maintain  separate  records. 

15.  Nothing  herein  provided  shall  be  construed  as  a limitation  upon 
the  application  of  other  laws  which  establish  different  standards 
of  compliance  or  upon  the  application  of  requirements  for  the 
hiring  of  local  or  other  area  residents  (e.g.,  those  under  the 
Public  Works  Employment  Act  of  1977  and  the  Community  Development 
Block  Grant  Program). 
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Schedule  F to  Attachment  No.  21 


During  the  performance  of  this  contract,  the  Contractor  agrees,  and  will 
require  each  subcontractor  (regardless  of  tier),  to  use  good  faith  best 
efforts  to  utilize  minority  persons  and  women  in  the  construction  of  the 
Improvements  consistent  with  the  following  ranges: 


Ranges  for  the  Employment  of  Minority  Persons 


Group  A 

Boilermakers 
Electrical  Workers 
Elevator  Constructors 
Millwrights 
Pile  Drivers 

Plumbers,  Pipe  & Steamfitters 
Sprinkler  Fitters 

Group  B 

Bricklayers,  Caulkers,  Pointers,  Marble  & 
Terrazzo  Mechanics 
Carpenters/Drywall  & Mill  Workers 
Carpet/Soft  Tile  Workers 
Ceramic  Tile  Setters 
Ceramic  Tile  & Marble  Finishers 
Glaziers 
Hod  Carriers 
Ironworkers 
Lathers/Plasterers 
Operating  Engineers/Surveyors 
Painters/Tapers  & Sign  Installers 
Sheetmetal  Workers 
Terrazzo  Finishers 

Construction  Teamsters  & Owner  Operators 


) 

) 

) 

) 

) 

) 

) 

) 


Group  C 

Asbestos  Workers 
Cement  Masons 
Laborers 
Roofers 


Range  for  the  Employment  of  Minority  Apprentices: 
Range  for  the  Employment  of  Women: 

Range  for  the  Employment  of  Women  Apprentices: 


Ranges 


33-35% 


40-42% 


49-51% 


49-51% 
6. 0-6. 9% 
15-18% 


The  Contractor  and  each  subcontractor  shall  submit  to  the  Agency,  work  force 
reports  completed  in  accordance  with  the  Agency's  instructions. 
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Schedule  G to  Attachment  No.  21 


Enforcement  of  Affirmative  Action  Program 


The  Developer  expressly  agrees  that  the  Redevelopment  Agency  of  the 
City  and  County  of  San  Francisco  (the  "Agency")  is  and  shall  be  a 
beneficiary  of  the  requirements  of  the  covenants  and  agreements 
contained  in  this  Schedule  G and  the  Affirmative  Action  Program  (AAP) 
of  which  it  is  a material  part,  for  itself  and  in  its  own  right,  and 
also  for  the  purpose  of  protecting  the  interests  of  the  community,  and 
other  parties,  public  or  private,  in  whose  favor  and  for  whose  benefit 
such  affirmative  action  has  been  provided.  Accordingly,  the  Agency 
shall  have  the  right  in  the  event  of  a breach  of  the  requirements  of 
this  AAP,  whether  by  the  Developer,  a consultant,  a contractor,  a 
subcontractor  or  a Principal  Operator  subject  to  the  requirements  of 
this  AAP,  to  enforce  said  requirements  directly  against  the  alleged 
breaching  party  or  parties.  However,  in  no  event  shall  a breach  of 
this  AAP  give  rise  to  any  right  of  enforcement  in  the  Agency  which  is 
not  otherwise  expressly  provided  for  in  the  Disposition  and  Development 
Agreement  or  in  this  AAP. 


A.  Notice  of  Deficiency  and  Opportunity  to  Cure 

1.  If,  in  the  reasonable  judgment  of  the  Agency,  the  Developer 
and/or  one  or  more  of  its  consultants,  contractors, 
subcontractors  or  Principal  Operators  have  failed  to  exercise 
good  faith  efforts  in  materially  complying  with  the 
respective  affirmative  action  obligations,  the  Agency  will 
notify  the  Developer  in  writing  of  the  alleged  deficiency  and 
specify  the  basis  thereof.  The  Developer  shall,  in  turn, 
notify  those  consultants,  contractors,  subcontractors  or 
Principal  Operators,  if  any,  who  have  been  identified  by  the 
Agency  as  being  responsible  for  the  alleged  deficiency. 

2.  The  Developer  shall  have  ten  (10)  business  days  (exclusive  of 
Jewish  Holy  Days)  from  receipt  of  a notice  of  deficiency  to 
deliver  a written  response  to  the  Agency.  In  said  written 
response,  the  Developer  shall  either:  (a)  agree  to  cure  the 
deficiency,  or  cause  it  to  be  cured,  and  propose  methods  to 
be  employed  within  specified  time  periods,  which  methods  will 
bring  Developer  and/or  its  allegedly  noncomplying 
consultants,  contractors,  subcontractors  or  Principal 
Operators  into  compliance  with  the  relevant  provisions  of  the 
AAP;  (b)  dispute  the  Agency's  allegations  and  seek  to  resolve 
the  issues  through  conferences  and  conciliation;  or  (c)  the 
Developer  may  demand  immediate  commencement  of  arbitration. 
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3. 


If  Developer  agrees  to  cure  the  alleged  deficiency,  or  causes 
it  to  be  cured,  as  set  forth  in  (2)  (a)  above,  the  method  of 
compliance  proposed  by  Developer  shall  be  subject  to  the 
review  and  approval  of  the  Agency.  The  Agency  shall  have  ten 
(10)  business  days  in  which  to  approve  or  disapprove  of  said 
proposal  after  receipt  thereof.  If  said  proposal  is  not 
satisfactory,  the  Agency  shall  notify  the  Developer  in 
writing  and  specify  the  basis  for  its  dissatisfaction.  The 
Developer  shall  have  ten  (10)  business  days  (exclusive  of 
Jewish  Holy  Days)  from  receipt  of  such  written  notification 
to  either  submit  an  alternate  proposal,  seek  to  resolve 
differences  through  conference  and  conciliation,  or  demand 
arbitration.  If  the  Developer  submits  an  alternate  proposal 
the  Agency  shall  have  three  (3)  business  days  to  approve  or 
disapprove  it.  If  the  Agency  does  not  respond  within  the 
specified  time,  the  Developer's  proposal  or  alternate 
proposal  shall  be  deemed  approved. 


Arbitration  of  Disputes 

1.  Arbitration  resulting  from  a demand  made  under  these 
provisions  shall  take  place  in  the  City  and  County  of  San 
Francisco  in  accordance  with  the  appropriate  rules  of  the 
American  Arbitration  Association  then  in  effect.  Each 
controversy  for  which  arbitration  is  demanded  shall  be 
submitted  to  three  (3)  arbitrators  selected  from  the  panels 
of  arbitrators  of  the  American  Arbitration  Association,  one 
of  whom  shall  be  appointed  by  the  Agency,  one  by  the 
Developer  and  the  third  by  agreement  of  the  two  arbitrators 
appointed  by  the  parties  (or  failing  such  agreement,  the 
third  arbitrator  shall  be  appointed  by  the  American 
Arbitration  Association). 

2.  The  Developer  shall  require,  by  contract,  that  each  of  its 
consultants,  contractors , subcontractors  and  Principal 
Operators  participate  in  any  arbitration  of  which  it  is 
notified  by  the  Developer  and  that  each  be  bound  by  the 
decision  of  the  arbitrators.  The  Developer  shall  timely 
notify  its  consultants,  contractors,  subcontractors  or 
Principal  Operators,  who  are  alleged  to  be  responsible  for 
the  noncompliance  with  the  AAP  which  is  the  subject  of 
arbitration,  of  all  such  proceedings. 

Jurisdiction 


The  inquiry  of  the  arbitrators  shall  be  restricted  to  the 
particular  controversy  which  gave  rise  to  the  demand  for 
arbitration.  The  decision  of  the  arbitrators  shall  be  sent  by 
mail  to  the  Agency,  the  Developer  and  the  alleged  noncomplying 
consultants,  contractors,  subcontractors  or  Principal  Operators, 
if  any. 
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D.  Remedies 


1.  If  it  is  determined  that  the  Developer  separately,  or  its 
consultants,  contractors,  subcontractors  or  Principal 
Operators  separately  have  materially  failed  to  comply  with 
their  affirmative  action  obligations  or  that  the  Developer 
has  failed  to  submit  an  adequate  proposal  or  alternate 
proposal  for  compliance,  the  arbitrators  may  impose  only  the 
below  specified  remedies  and  sanctions  directly  and  only 
against  the  noncomplying  party  as  are  necessary  to  effectuate 
the  purpose  of  the  AAP.  The  Developer  will  not  be  liable  for 
any  noncomplying  consultants,  contractors,  subcontractors, 
agents  or  Principal  Operators.  However,  the  Developer  will 
join  with  the  Agency  in  efforts  to  bring  about  compliance  or 
take  appropriate  action  against  noncomplying  parties  in  order 
to  bring  about  compliance.  A decision  of  the  arbitrators 
rendered  pursuant  to  these  provisions  shall  be  final  and 
binding  on  the  Agency,  the  Developer  and  the  noncomplying 
consultants,  contractors,  subcontractors,  and  Principal 
Operators,  if  any.  Judgment  upon  the  arbitrators'  decision 
may  be  entered  in  any  court  of  competent  jurisdiction. 

2.  The  arbitrators  shall  determine  which  of  the  following 
remedies  and  sanctions,  or  combinations  thereof,  are  just  and 
equitable  under  the  circumstances  and  shall  grant  relief 
accordingly : 

(a)  Order  reasonable  specific  actions  and  procedures,  within 
time  limitations,  in  order  to  mitigate  the  effects  of 
the  noncompliance  and/or  bring  the  Developer  and/or  its 
noncomplying  consultants,  contractors,  subcontractors  or 
Principal  Operators  into  compliance  with  the  AAP.  The 
arbitrators  may  also  require  the  Developer  to  submit  to 
the  Agency,  on  a reasonable  basis,  progress  reports  on 
the  implementation  and  results  of  actions  and  procedures 
ordered  by  the  arbitrators. 

(b)  If  the  noncomplying  party  willfully  fails  to  take  the 
specific  actions  or  follow  the  procedures  referred  to  in 
subsection  (a)  of  this  section,  the  arbitrators  after 
notice  and  hearing  in  a subsequent  action  commenced  as 
set  forth  above,  may  impose  financial  penalties  not  to 
exceed  $25,000  on  the  party  responsible  for  the  willful 
failure;  provided,  however,  that  in  determining  the 
amount  of  any  financial  penalty  to  be  assessed,  the 
arbitrators  shall  consider  the  financial  capacity  of  the 
breaching  party,  and  the  amount  of  the  contract  under 
which  the  breach  occurred.  In  no  event  shall  the  amount 
of  a financial  penalty  exceed  the  base  amount  of  the 
contract. 
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(c)  Require  the  Developer  and/or  its  consultants, 
contractors,  subcontractors  or  Principal  Operators  to 
refrain  from  entering  into  further  contracts,  or  from 
granting  extensions  or  other  modifications  to  existing 
contracts,  other  than  those  minor  modifications  or 
extensions  necessary  to  enable  completion  of  the  work 
covered  by  the  existing  contract,  with  any  noncomplying 
consultant,  contractor,  subcontractor  or  Principal 
Operator  until  such  consultant,  contractor, 
subcontractor  or  Principal  Operator  provides  assurances 
satisfactory  to  the  Developer  and  the  Agency  of  future 
compliance  with  the  applicable  provisions  of  the  AAP; 

(d)  Direct  the  Developer  to  cancel,  terminate,  suspend  or  to 
cause  to  be  cancelled,  terminated  or  suspended,  any 
contract  or  any  portion(s)  thereof  for  failure  of 
consultants,  contractors,  subcontractors  or  Principal 
Operators  to  comply  with  the  applicable  provisions  of 
the  AAP.  Contracts  may  be  continued  upon  the  condition 
that  a program  for  future  compliance  is  approved  by  the 
Agency. 

3.  Notwithstanding  anything  herein  contained  to  the  contrary, 
the  arbitrators  shall  have  no  power  to  add  or  subtract  from 
or  to  disregard,  modify  or  otherwise  alter  any  terms  of  this 
agreement  or  any  other  agreement  between  the  Agency  and  the 
Developer  or  to  negotiate  new  agreements  or  provisions,  or  to 
direct  termination  of  any  such  agreements  between  the 
Agency  and  the  Developer. 


Project  Delays 


In  the  event  that  the  Developer  does  not  timely  perform  its 
obligations  under  the  Disposition  and  Development  Agreement 
because  an  order  has  been  issued  by  a panel  of  arbitrators  against 
a party  other  than  the  Developer,  the  time  for  any  performance  by 
the  Developer  shall  be  extended  for  a period  commensurate  with  the 
period  of  said  cessation  of  work;  provided,  however,  that  the 
Developer  shall  cause  to  be  done  all  acts  reasonably  necessary  to 
minimize  any  delays. 
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Schedule  H to  Attachment  No.  21 


Business  Preference  Program 


In  accordance  with  the  Business  Preference  Rules  for  the  Yerba  Buena  Center 
Approved  Redevelopment  Project  Area  D-l  adopted  by  the  Agency  on  August  17, 
1965,  as  Resolution  No.  108-65  pursuant  to  Section  33339.5  of  the 
California  Community  Redevelopment  Law,  the  Developer  agrees  that  to  the 
extent  compatible  with  the  proposed  development  and  to  the  extent  that 
space  is  available  for  rent  within  the  development,  the  Developer  will  give 
priority  consideration  to  businesses  which  have  been  or  will  be  displaced 
from  the  Yerba  Buena  Center  Approved  Redevelopment  Project  Area  D-l, 
provided  that  the  businesses  comply  with  the  land  use  requirements  of  the 
Redevelopment  Plan  and  the  criteria  established  by  the  Developer  for 
occupancy.  The  Developer  will  retain  the  right  to  make  final  selection 
decisions  on  business  mix,  rental  rates,  and  terms  and  conditions, 
including  financial  qualifications. 

A.  Developer  agrees  to  furnish  the  following: 

(1)  Notification  to  Agency  ninety  (90)  days  prior  to  accepting 
applications  for  occupancy  including  the  following  data: 

(a)  Space  to  be  rented 

(b)  Tenant  mix  desired 

(c)  Financial  requirements 

(d)  Individual  or  company  to  contact 

(2)  Notification  to  Agency  when  space  is  rented  or  leased  to  a 
displaced  business  including  the  following  data: 

(a)  Name  of  owner(s) 

(b)  Name  of  business 

(c)  Occupancy  date 

(d)  Business  address 

(3)  When  a displaced  business  applicant  applies  for  space  and  is 
rejected,  the  Developer  shall  notify  the  Agency,  in  writing,  as 
to  the  reason  for  that  rejection. 
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B.  Agency  agrees  to  furnish  the  Developer  with  the  following: 

(1)  Written  or  printed  notices  sent  at  Agency  expense  to  an  active 
list  of  interested  displaced  businesses. 

(2)  A final  list  of  interested  businesses  that  have  been  or  will  be 
displaced  from  the  Yerba  Buena  Center  Approved  Redevelopment 
Project  Area  D-l,  within  ninety  (90)  days  of  the  approval  of  the 
DDA  by  the  Board  of  Supervisors  of  the  City  and  County  of  San 
Francisco.  Upon  receipt  and  approval  by  the  Developer,  the  list 
shall  be  annexed  as  Exhibit  1 to  this  Schedule  H. 


Yerba  Buena  Gardens 
Attachment  No.  21 
Schedule  H 
Page  2 of  2 


ENVIRONMENTAL 


MITIGATION  MEASURES 
[Attachment  No.  22  to  the  DDA] 


The  Commission  has  determined  that  the  DDA  Program  (Yerba 
Buena  Gardens,  "YBG")  will  have  potentially  significant 
environmental  and  related  effects.  These  potentially 
significant  effects  have  been  identified  in  the  1978  YBC 
FEIR,  the  First  YBC  EIR  Supplement,  the  Second  YBC  EIR 
Supplement  and  throughout  the  Summary  of  Comments  and 
Responses  thereto.  The  following  mitigation  measures 
recommended  by  the  certified  EIR  and  Supplements  are 
designed  to  mitigate  or  avoid  these  significant  effects,  and 
are  imposed  as  conditions  to  the  approval  of  the  DDA,  or 
incorporated  into  related  documents: 

I . Mitigation  Measures  Adopted  as  Proposed  in  the 
Environmental  Documentation 


A.  Land  Use,  Zoning  and  Visual  Aspects 

The  Redevelopment  Agency  has  required  the 
allocation  of  one  percent  of  the  hard 
construction  costs  on  developer  parcels  to 
public  fine  art  works.  (Second  Supp. , p. 
2C5) 
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The  Agency,  HUD,  and  the  State  Historic 
Preservation  Officer  and  Advisory  Council  on 
Historic  Preservation,  have  agreed  upon  a 
Memorandum  of  Agreement  relating  to  historic 
buildings.  (Second  Supp. , p.  206) 

The  Redevelopment  Agency  will  require  OYM  to 
construct  temporary  wooden  barricades  around 
the  perimeter  of  construction  sites  (where 
they  border  pedestrian  routes)  in  order  to 
screen  pedestrians  from  construction 
activities  wherever  possible. 

(Second  Supp. , p.  131) 

The  principles  and  design  standards  developed 
by  the  Redevelopment  Agency's  urban  design 
consultants  include  consideration  of  the 
effect  of  building  design  and  layout  on  the 
visual  context  of  existing  buildings  of 
identified  architectural  or  historic  merit, 
both  inside  and  outside  the  Redevelopment 
Project  Area.  (The  standards  are  reflected  in 
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the  Scope  of  Development  attached  to  the 
DDA. ) 

(Second  Supp. , p.  205) 

The  Redevelopment  Agency  will  require 
placement  of  sidewalk  lighting  so  as  not  to 
interfere  with  the  vision  of  passing 
motorists  and  to  avoid  creating  reflective 
glare  on  adjacent  buildings.  (Second  Supp. , 
p.  2C6) 

The  Redevelopment  Agency  or  OYM  will  provide 
litter  pickup  for  YBG  as  required  to  maintain 
an  attractive  appearance  within  YBG.  (Second 
Supp. , p.  206) 

The  Redevelopment  Agency  has  incorporated 
design  measures  to  mitigate  possible  visual 
effects  of  continuous  adjacent  tall  buildings 
along  the  perimeter  of  CB-1  at  Fourth,  Market 
and  Third  Streets.  These  measures  include 
the  provision  of  pedestrian  level  access  that 
allow  the  passerby  to  view  activities  in  the 
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interior  of  the  block,  and  the  use  of 
building  shape,  color,  shadow  lines  and 
texture  to  break  up  the  line  of  continuous 
building  surfaces.  (These  measures  are 
included  in  the  Scope  of  Development)  (Second 
Supp. , p.  206) . 

B.  Housing  and  Business  Relocation 

See  sections  below  for  treatment  of  Housing  and 
Business  Relocation  mitigation  measures. 

C.  Social  Characteristics 

The  social  characteristics  of  the  DDA  Program  will 
have  some  potentially  significant  adverse  effects. 
(Second  Supp. , pp. 125-128)  While  these  effects 
may  not  be  considered  environmental  effects  from 
the  point  of  view  of  the  California  Environmental 
Quality  Act,  the  Agency  nonetheless  voluntarily 
elects  to  address  them  in  these  mitigation 
measures. 
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The  YBC  area  is  populated  now  almost  entirely 
by  low-income  elderly  people.  (Second 
Supp. , p.  66)  The  introduction  of 
market-rate  housing  will  broaden  the 
population  mix  of  the  area  by  adding  mostly  a 
non-elderly  population. 

D.  Economics 


Mo  mitigation  measures  applicable. 

E.  Community  Services 

Discharge  of  dewatering  wastes  from 
construction  sites  will  conform  to  the 
Industrial  Waste  Ordinance.  (Second  Supp.,  p. 
209) 

The  Redevelopment  Agency  will  require  that 
all  refuse  be  placed  in  metal  dumpster 
containers  to  facilitate  pick-up,  and  will 
encourage  rooms  for  the  storage  of  recyclable 
wastes  in  all  buildings. 

(Second  Supp. , p.  209) 
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The  Redevelopment  Agency  will  require 
installation  of  bicycle  racks  near  office 
building  entrances  for  use  by  messengers. 
(Second  Supp. , p.  210) 

All  construction  sites  must  be  fenced  under 
the  Federal  Occupational  Health  and  Safety 
Administration  Regulations.  (Second  Supp. , p. 
210) 

Before  requesting  that  Jessie  Street  be 
vacated  on  CB-1,  (as  contemplated  by  the  DDA) 
the  Redevelopment  Agency  will  require  OYM  to 
hire  a qualified  plumber  to  determine  whether 
any  existing  buildings  are  connected  to  the 
sewer  under  Jessie  Street.  Should  Jessie 
Street  be  vacated  and  the  sewer  abandoned, 
any  buildings  that  are  currently  connected 
will  be  reconnected  to  the  mains  in  Fourth 
Street  or  Mission  Street  at  the  expense  OYM 
or  the  Redevelopment  Agency. 

(Second  Supp. , p.  210) 
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F.  Transportation 


The  Redevelopment  Agency  will  encourage 
individual  employers  within  YBC  to  implement 
the  following  transit  and  traffic  impact 
mitigation  measures: 

Implement  "flex"  time  or  staggered  work 
hours.  This  would  spread  the  peak  loading 
period  over  several  hours  and  reduce  project- 
ed peak-hour  and  peak-15-minute  volumes. 
(Second  Supp. , p.  211) 

Coordinate  car  pooling  and  van  pooling  among 
employees.  (Second  Supp. , p.  211) 

The  Redevelopment  Agency  will  consult  with, 
or  will  require  OYM  to  consult  with,  the 
Department  of  City  Planning  and  the  Bureau  of 
Traffic  Engineering  in  designing  the 
pedestrian  access,  vehicular  access 
(including  taxi  and  tour  and  charter-bus 
loading  areas),  and  off-street  loading 
facilities.  (Second  Supp. , p.  212) 
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The  Redevelopment  Agency  will  require 
OYM  to  coordinate  construction  activities  in 
YBC  with  construction  contractors  for  any 
concurrent  nearby  projects  which  are  under 
construction,  are  planned  for  construction  or 
later  become  known,  in  order  to  minimize 
cumulative  traffic  impacts  due  to  lane 
closures  or  street  excavation.  (Second  Supp. , 

p.  212) 

The  Redevelopment  Agency  will  require  OYM  to 
coordinate  construction  schedules  to  minimize 
disruption  to  the  sidewalk  system  that  would 
occur  from  simultaneous  construction  activity 
on  both  sides  of  a street  and  concurrent 
sidewalk  closures  or  detours;  the  amount  of 
pedestrian  traffic  generated  by  attendance  at 
the  Convention  Center  will  be  considered  in 
the  design  of  the  walkways.  Construction 
walkways  will  be  maintained  by  contractors  to 
provide  adequate  pedestrian  safety.  (Second 
Supp. , C & R,  p.  1C8) 
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The  Redevelopment  Agency  will  require  OYM  to 
design  the  DDA  Program  to  facilitate  access 
by  the  elderly  and  handicapped  in  accordance 
with  San  Francisco  Building  Code  Sections 
33.01  and  17.11,  and  with  Title  24,  Section  2 
of  the  California  Administrative  Code,  where 
otherwise  not  required  and  wherever  feasible. 
(Second  Supp. , C & R,  p.  41) 

The  Redevelopment  Agency  will  work  with  the 
Traffic  Division  of  the  Bureau  of  Engineering 
of  the  Department  of  Public  Works  to  redesign 
the  Mission/Fourth  intersection  to  reduce 
potential  pedestrian  hazards  associated  with 
left-turning  traffic  into  the  Fifth  and 
Mission  garage  entrance  if  the  DPW  deems  such 
redesign  necessary. 

(Second  Supp. , C & R,  p.  109) 

The  Redevelopment  Agency  will  require 
OYM  to  provide  adequate,  secure  and  safe 
bicycle  parking  to  serve  YBC  residents  and 
employees. 

(Second  Supp. , p.  213) 
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In  recognition  of  the  need  for  expanded 
transportation  services  to  meet  the  peak 
demand  generated  by  cumulative  commercial 
development  in  the  project  area,  the 
Redevelopment  Agency  will  require  OYM  to 
contribute  funds  to  be  administered  by  the 
City  for  maintaining  and  augmenting  its 
transportation  service,  in  an  amount 
proportionate  to  the  demand  created  by  the 
respective  developments  as  provided  by  Board 
of  Supervisor's  Ordinance  No.  224-81.  Should 
Ordinance  No.  224-81  be  declared  invalid  by 
the  Courts,  the  Redevelopment  Agency  will 
consider  requiring  OYM  to  participate  in  any 
subsequent  equivalent  mitigation  measures  to 
be  adopted  in  lieu  thereof  by  the  City,  which 
measures  will  apply  to  all  developments 
throughout  the  Downtown  area  similarly 
situated. 

(Second  Supp. , p.  214) 

The  Agency  will  encourage  YBC  contractors  to 
direct  trucks  to  and  from  the  James  Lick 
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Freeway  along  Third  and  Fourth  Streets  during 
off-peak  traffic  periods.  (Second  Supp. , p. 
212) 

G.  Climate  and  Air  Quality 


The  reduction  of  dust  generated  by  excavation 
and  other  construction  activities  would  be 
achieved  by  using 

construction-industry-accepted  methods  such 
as  watering  the  site  and  covering  load 
material  in  trucks.  (Second  Supp. , p.  214) 

In  addition  to  this  mitigation  measure,  air 
quality  impacts  would  be  reduced  through  the 
implementation  of  the  transportation 
mitigation  measures  recited  elsewhere  in  this 
document. 

(Second  Supp. , p.  215) 


H.  Noise 


The  Redevelopment  Agency  will  cause  the 
implementation  of  the  following  site  planning 
noise  mitigations: 
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Setting  back  housing  from  the  major 
streets . 

Using  noise  barriers  such  as  walls. 

Placing  bedrooms  as  far  as  possible  from 
exterior  noise  sources.  (Second  Supp. , 

p.  216) 

The  Redevelopment  Agency  will  require  OYM  to 
notify  the  management  of  housing  complexes 
adjacent  to  or  across  the  street  from 
construction  sites  when  a DPW  permit  for 
nighttime  construction  has  been  requested  for 
those  construction  sites. 

(Second  Supp. , C & R,  p.  143) 

Residential,  cultural,  office,  hotel,  and 
retail /commercial  uses  in  areas  exceeding 
maximum  "satisfactory"  noise  level  guidelines 
specified  by  Transportation  Noise  Element  of 
the  Comprehensive  Plan  of  San  Francisco  (San 
Francisco  Department  of  City  Planning,  August 
1974)  will  receive  a detailed  analysis  of 
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noise  reduction  requirements  and  have  needed 
noise  insulation  features  included  in  their 
design.  These  features  may  include 
sound-rated  glass  windows,  air-conditioning, 
and  tight  building  construction.  All 
exterior  traffic  noise  levels  in  YBC  can  be 
reduced  to  acceptable  interior  noise  levels 
(about  45  dBA  Ldn  or  CNEL)  through 
appropriate  building  design.  (Second  Supp. , 
p.  217) 

Resource  Use 


The  Redevelopment  Agency  will  review  each 
building  design  to  maximize  the  potential  for 
incorporating  solar  energy  for  space  and 
water  heating  in  development  in  YBC  where 
feasible.  (Second  Supp. , C & R,  p.  146) 

The  Agency  will  require  the  use  of  a water 
efficient  form  of  irrigation,  such  as  drip 
irrigation,  wherever  possible  and  feasible 
given  the  landscape  materials  employed. 
(Second  Supp. , p.  219) 
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The  Redevelopment  Agency  will  require  OYM 
to  recirculate  the  water  used  in  all 
decorative  fountains.  (Second  Supp. , p.  219) 

J.  Geology  and  Seismology 

To  ensure  adequate  foundation  support  for 
proposed  new  structures,  a licensed  soils 
engineer  will  be  retained  to  investigate  the 
site  and  prepare  recommendations  based  on 
current  soils  engineering  practice  as 
required  by  the  Seismic  Safety  Element  of  the 
San  Francisco  Comprehensive  Plan.  All 
buildings  will  be  designed  in  accordance  with 
the  soils  engineer's  recommendations.  (Second 
Supp. , p.  219) 

Erodible,  unconsolidated  geologic  materials 
exposed  during  construction  will  be  protected 
from  wind  erosion.  Clays  and  silt  might  be  a 
source  of  dust  in  the  area.  The  ground 
surface  will  be  wetted  down  daily  with 
reclaimed  water. 

(Second  Supp. , p.  220) 
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The  Redevelopment  Agency  will  require  OYM  to 
prepare  for  each  high-rise  structure  an 
evacuation  and  emergency  response  plan  in 
consultation  with  Mayor's  Office  of  Emergency 
Services.  This  will  ensure  coordination 
between  the  City's  emergency  planning 
activities  and  the  developer's  plans  as  well 
as  provide  for  building  occupants  in  the 
event  of  an  emergency. 

(Second  Supp.,  p.  220) 

K.  Hydrology 

No  measures  are  applicable  to  the 
Redevelopment  Agency. 

L.  Ecol ogy 

No  measures  adopted  as  proposed. 

M.  Archeologic  and  Historic  Aspects 

The  Redevelopment  Agency  will  follow  the 
terms  of  the  Memorandum  of  Agreement 
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concerning  Historic  buildings  in  YBC,  signed 
June  3,  1982.  This  agreement  contains  the 
following  conditions,  which  have  been  or  will 
be  carried  out: 

The  Redevelopment  Agency  will  establish 
a 'design  review  area'  on  the  portion  of 
YBC  bounded  by  Stevenson,  Third, 

Mission,  and  Fourth  Sts.  The  design  of 
any  project  proposed  for  this  area  will 
be  reviewed  by  the  State  Office  of 
Historic  Preservation  and  the  Advisory 
Council  on  Historic  Preservation 
for  compatiblity  with  adjacent  historic 
structures  based  on  scale,  bulk,  use  of 
material,  texture,  and  rhythm.  A second 
'design  review  area'  will  be  designated 
for  the  northerly  50  feet  of  the  block 
between  Mission,  Third,  Howard  and 
Fourth  Streets,  within  which  the  design 
of  proposed  structures  will  be  reviewed 
for  compatibility  of  facade  design  with 
adjacent  historic  structures.  (Second 
Supp. , C & R,  p.  158) 
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Rehabilitation  of  buildings  in  YBC  on  or 
eligible  for  the  National  Register  will 
be  carried  out  according  to  the 
recommended  treatment  in  'The  Secretary 
of  the  Interior's  Standards  of 
Rehabilitation  and  Guidelines  for 
Rehabilitating  Historic  Buildings.' 

(Second  Supp. , C & R,  p.  159) 

Prior  to  demolition  or  alteration  of 
properties  within  YBC  on  or  eligible  for 
the  National  Register,  the  history  and 
present  appearance  of  these  buildings 
will  be  permanently  recorded  as 
determined  by  the  National  Architectural 
and  Engineering  Record  (NAER).  All 
documentation  will  be  accepted  by  NAER, 
and  the  Advisory  Council  notified  of  its 
acceptance,  before  any  demolition  or  al- 
terations of  the  historic  buildings  could 
begin.  Copies  of  this  documentation  will  be 
provided  to  the  SHPO.  (Second  Supp. , C & R, 
p.  159) 
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II.  MITIGATION  MEASURES  ADOPTED  AS  MODIFIED 


The  following  mitigation  measures  are  imposed  with  the 
indicated  modifications  or  limitations.  Each 
mitigation  measure  is  first  quoted  in  full  as 
originally  proposed  in  the  certified  FEIR  or  Supplement 
and  is  followed  by  a statement  of  the  Commission 
determination  as  to  the  portions  of  the  mitigation 
measure  which  are  imposed  and  the  reasons  therefor. 

A.  Land  Use,  Zoning  and  Visual  Aspects 

Proposed  Mitigation: 

"The  Redevelopment  Agency  would  consider 
prohibiting  the  use  of  reflective  glass  in 
all  buildings  adjacent  to  or  across  the 
street  from  proposed  and  existing  residential 
buildings  located  both  inside  and  immediately 
outside  YBC  redevelopment  area.  The 
Redevelopment  Agency  would  also  consider 
prohibiting  the  use  of  reflective  glass  in 
non-residential  buildings  in  areas  where  it 
is  determined  during  the  course  of  design 
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review  that  adverse  impacts  on  nearby 
structures  or  open  areas  would  occur." 

(Second  Supp. , C & R,  p.  23) 

Commission  Determination: 

The  Commission  will  adopt  the  principle 
suggested  in  this  mitigation  measure  of 
avoiding  conflicts  between  the  use  of 
reflective  glass  and  other  uses  in  YBC.  The 
design  scheme  contemplated  in  the  DDA 
involves  limited  use  of  reflective  glass  to 
the  higher  reaches  of  the  CB-1  office 
building  and  hotel  structure,  and 
potentially,  in  the  upper  levels  cf  the  major 
structures  on  EB  2.  It  has  determined  that 
the  glass,  at  the  height  and  in  the  manner 
proposed  to  be  used,  will  not  have  a 
significant  adverse  effect  on  the  privacy  of 
occupants  and  of  residential  buildings  or  a 
significant  adverse  effect  on  open  space  or 
other  structures.  The  Agency  will  require 
design  review  of  any  expanded  use  of 
reflective  glass  as  the  building  designs 
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become  more  specific  in  order  to  avoid  such 
adverse  effects  to  the  maximum  extent 
feasible. 

To  the  extent  that  such  use  of  reflective 
glass  may  have  some  effect  on  the 
environment,  the  approval  of  the  DDA  and  such 
uses  are  appropriate  despite  the  remaining 
environmental  impacts  because  the  limited  use 
of  such  glass  in  those  portions  of  the 
buildings  referred  to  is  designed  to  minimize 
the  visual  impact  of  the  structures,  create  a 
more  pleasing  and  aesthetically  complementary 
design,  and  to  maintain  a feeling  of  openness 
within  the  open  space  urban  theme  park  areas 
of  CB-2  and  CB-3  (hereinafter  "Yerba  Buena 
Gardens" ) . 


Proposed  Mitigation: 

"The  Redevelopment  Agency  would  consider 
issuing  tax  exempt  mortgage  revenue  bonds  to 
finance  rental  housing  development  in  YBC. 
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If  this  type  of  financing  were  successful, 
under  Federal  law  (Mortgage  Subsidy  Revenue 
Bond  Tax  Act  of  1981)  20  percent  of  the 
rental  units  would  have  to  be  made  available 
to  households  which  have  incomes  within  the 
eligibility  limits  of  the  Federal  'Section  8' 
program."  (Second  Supp. , C & R,  p.  65) 

Commission  Determination: 

The  Agency  has  authorized  the  use  of  tax 
exempt  mortgage  revenue  bonds  for  410  units 
of  rental  housing  on  South  Block  3,  of  which 
20%  will  be  subsidized.  Rental  housing  is 
not  contemplated  at  this  time  for  the  portion 
of  YBC  subject  to  this  DDA. 

Proposed  Mitigation 

"The  Redevelopment  Agency  will  require, 
through  lease  agreements,  that  businesses 
within  the  area  covered  by  the  DDA  consult 
with  the  Commission  on  Aging,  with  the  object 
of  participating  in  the  Commission's  "Gold 
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Card"  Program  to  the  extent  possible  and 
feasible.  Holders  of  a "Gold  Card" 
(low-income  elderly  meeting  Commission  on 
Aging  Program  Requirements)  would  be  entitled 
to  discounts  from  participating  businesses." 
(Second  Supp. , p.  41) 

Agency  Determination 

The  Gold  Card  program  provides  for  voluntary 
participation  by  merchants.  The  Agency  will 
provide  its  lease  agreements  contain  the 
requirement  that  the  retail  manager  consult 
with  the  Commission  on  Aging  concerning  the 
program,  and  advise  retail  tenants  of  the 
program  and  encourage  their  use  of  it. 

B.  Housing  and  Business  Relocation 


Not  applicable. 


C.  Social  Characteristics 


Not  applicable. 
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D.  Economics 


No  mitigation  measures  applicable  to  these 
approvals. 

E.  Community  Services 


Proposed  Mitigation 

"The  Redevelopment  Agency  will  require  that 
OYM  install  low-flow  toilets,  urinals,  taps 
and  showerheads  to  reduce  total  liquid  wastes 
discharged  into  the  sewers."  (Second  Supp. , 
p.  209) 

Commission  Determination 


The  nature  and  specifications  of  these 
conservation  measures  are  appropriately 
determined  at  the  design  stage.  OYM  will 
prepare  an  analysis  for  Agency  review  at  or 
prior  to  final  construction  drawings,  and  the 
Agency  will  require  installation  as  feasible. 
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Proposed  Mitigation 


"The  Redevelopment  Agency  would  recommend 
security  systems  or  bonded  security  guards 
for  all  office  buildings,  retail -commercial 
establishments,  and  housing.  Implementation 
would  be  the  responsibility  of  the  developer. 
Street  lighting  should  be  designed  for 
pedestrians  as  well  as  vehicles.  The 
Department  of  Public  Works  would  approve 
lighting  plans."  (Second  Supp. , p.  210) 

Proposed  Mitigation 

"The  Redevelopment  Agency  would  consider 
requiring  the  developer  of  the  Central  Blocks 
to  provide  a central  security  office  with 
responsibilities  to  coordinate  and  provide 
for  communication  among  the  various  security 
services  in  YBC.  The  cost  of  this  office 
should  be  shared  by  all  YBC  tenants." 

(Second  Supp. , C & R,  p.  78) 
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Commission  Determination: 


As  these  mitigation  measures  suggest  the  DDA 
provides  for  security  systems  for  the  Central 
Blocks  of  Yerba  Buena  Center.  The  obliga- 
tions for  the  operation  and  maintenance  of 
such  a security  system  is  allocated  between 
OYM  and  the  Redevelopment  Agency  in  a manner 
set  forth  in  detail  in  the  DDA  and  other 
documents  related  to  the  approval  of  the 
project. 

F.  Transportation 

Proposed  Mitigation 

"The  Redevelopment  Agency  will  require  the 
following  driveway  placement  and  design 
standards: 

Place  driveway  openings  at  least  50  feet 
from  crosswalks. 


-25- 


Make  driveways  a minimum  of  24  feet  wide 
for  two-way  movements. 

Provide  for  at  least  50  feet  of  curb 
between  adjacent  driveway  locations. 

Keep  the  number  of  driveways  to  a 
minimum  with  good  design  practice." 
(Second  Supp. , p.  211) 

Commission  Determination 


The  measure  is  imposed  as  indicated  except 
the  50  foot  distances  are  approximate  and  the 
24  foot  driveway  minimum  is  reduced  to  18 
feet  which  is  required  by  project  design  and 
determined  by  the  Agency  to  be  adequate  for 
two-way  movement. 

Proposed  Mitigation 

"The  Redevelopment  Agency  would  consider 
implementing  the  following  measure  to 
increase  effective  sidewalk  capacity  for 
pedestrians: 
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Widen  sidewalks  wherever  possible  along 
Fourth  and  Third  Sts.  between  Howard  and 
Market  by  requiring  that  buildings  be 
set  back  at  least  2 to  3 ft.  from  the 
property  line  fronting  the  sidewalk. 
These  setbacks  would  be  most  effective 
if  implemented  consistently  over  the 
entire  length  of  a block.  (Second  Supp. , 

p.  210) 

Work  with  the  Department  of  Public 
Works,  which  authorizes  permits  for 
placement  of  sidewalk  furniture,  to 
control  placement  of  width-restricting 
sidewalk  furniture  (street  trees, 
benches,  litter  baskets,  etc.). 

(Second  Supp. , p.  211) 

Commission  Determination: 

The  sidewalks  will  be  widened  by  building 
setbacks  as  indicated  in  the  Scope  of 
Development.  In  many  locations  throughout 
the  proposed  Yerba  Buena  Gardens,  the  DDA 
calls  for  an  eight  foot  set-back  in  addition 
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to  the  public  sidewalk.  Sidewalk  furniture 
will  also  be  controlled,  but  such  control 
will  be  consistent  with  the  overall  goal  for 
Yerba  Buena  Gardens  of  encouraging  active 
public  open  space  uses.  Sidewalk  furniture, 
street  trees,  benches,  litter  baskets,  etc. 
are  a fundamental  part  of  the  Yerba  Buena 
Gardens  concept  and  will  be  utilized  to  the 
fullest  extent  appropriate  and  practical. 

(See  Scope  of  Development.)  However,  such 
use  will  be  controlled  in  such  a way  as  to 
facilitate,  rather  than  impede,  pedestrian 
movement. 

Proposed  Mitigation 

"The  Redevelopment  Agency  would  consider 
working  with  the  San  Francisco  Parking 
Authority  to  regulate  parking  rates  in  YBC 
public  garages  in  order  to  discourage  all-day 
parking  (commuters)  but  allow  short-term  (1 
to  4 hours)  visitors  to  park  inexpensively. 
The  Redevelopment  Agency  would  consider 
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encouraging  owners  of  private  garages  in  YBC 
to  implement  a similar  rate  structure." 
(Second  Supp. , p.  211) 

Commission  Determination: 

As  suggested  by  the  quoted  measure,  the 
Agency  will  work  with  the  San  Francisco 
Parking  Authority  to  regulate  parking  rates 
in  YBC  public  garages  in  order  to  discourage 
all -day  parking  (commuters)  but  allow 
visitors  (1  to  4 hours)  to  park 
inexpensively.  However,  there  are  no  pub- 
licly owned  garages  in  the  portion  of  YBC 
which  is  the  subject  of  the  DDA. 

The  placement  of  450  parking  spaces  in  CB-1 
is  based  upon  providing  for  the  hotel, 
office,  and  residential  uses  contemplated  in 
the  DDA  Program.  It  is  anticipated  that  the 
East  Block  2 location  will  contain 
approximately  100  spaces  for  the  office  uses 
and  300  or  500  to  residential  users, 
depending  on  the  number  of  residential  units. 
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(Residential  spaces  are  to  be  provided  on  a 
one  to  one  parking  ratio).  Each  of  these 
parking  areas  will  be  priced  and  controlled 
as  appropriate  for  the  respective  use. 

The  DDA  Program  calls  for  approximately  1,250 
parking  spaces  beneath  Central  Block  2. 
Parking  in  that  location  is  designed  to  serve 
the  uses  contemplated  for  the  Yerba  Buena 
Gardens.  Accordingly,  as  to  that  block  and 
those  spaces,  the  Redevelopment  Agency  will 
require  OYM  to  ensure  that  the  owners  or 
operators  of  the  CB-2  garage  implement  a rate 
structure  designed  to  discourage  long  term 
parking,  providing  it  is  economically 
feasible  to  do  so: 

Proposed  Mitigation 

"Calculations  for  pedestrian  impacts  in  this 
Supplement  [the  Second  YBC  EIR  Supplement] 

(p.  152)  include  the  assumption  of  at-grade 
mid-block  crossings  of  Mission  and  Howard 
Sts.,  connecting  the  mid-block  pedestrian 
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plazas  proposed  for  CB-1  and  CB-2  with  the 
convention  center  on  CB-3.  The  San  Francisco 
Department  of  Public  Works  would  be 
responsible  for  implementing  these  crossings. 
If  they  were  not  implemented,  projected 
conditions  on  Third  and  Fourth  St.  sidewalks 
would  be  worse  than  shown  in  the  impact 
analysis,  pp.  152-155.  The  Department  of 
Public  Works  is  on  record  as  opposing 
mid-block  crossings  in  YBC  for  safety  reasons 
(Jeffrey  Lee,  Director  of  Public  Works  and 
Clean  Water  Program,  letters  dated  August  14, 
1980,  May  12,  1981,  and  March  5,  1982,  all  on 
file  with  the  Office  of  Environmental  Review, 
Room  315,  45  Hyde  St).  The  Department  of 
Public  Works  recommends  instead  the  use  of 
mid-block  pedestrian  bridges  over  Mission  and 
Howard  Streets.  If  "at  grade"  pedestrian 
crossings  are  developed  on  Mission  and  Howard 
Sts.,  (between  Third  and  Fourth  Sts.) 
appropriate  traffic  control  devices  would  be 
installed  to  reduce  the  potential  for 
accidents  involving  pedestrians  and  delays 
associated  with  pedestrian-vehicle  conflicts. 


-31- 


The  Redevelopment  Agency  would  consider 
requiring  that  the  developer  provide 
pedestrian  bridges,  which  would  reduce  these 
hazards."  (Second  Supp. , p.  213) 

Commission  Determination: 

As  set  forth  in  the  DDA  Scope  of  Development 
and  Basic  Concept  Drawings,  Yerba  Buena 
Gardens  will  contain  one  pedestrian  bridge 
crossing  over  Mission  Street  and  one  or 
possibly  two  pedestrian  bridges  crossing  over 
Howard  Street.  The  allocation  of  costs  for 
these  bridges  will  be  in  accordance  with  the 
DDA  and  its  attachments.  In  addition,  the 
DDA  provides  for  an  at  grade  mid-block 
crossing  across  Mission  Street  between  Third 
and  Fourth.  This  grade  level  pedestrian 
crossing  will  contain  appropriate  traffic 
control  devices  which  will  mitigate  potential 
hazards  and  delays  which  might  otherwise  be 
associated  with  pedestrian  vehicle  conflict. 
The  existence  of  both  an  elevated  and  a 
mid-block  crossing  across  Mission  Street  is 
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necessary  to  carry  out  the  basic  design 
program  of  the  Yerba  Buena  Gardens,  to  ensure 
appropriate  connection  between  the  uses  on 
Central  Block  1 and  the  remaining  blocks,  and 
to  carry  out  the  design  plan  for  a bi-level 
flow  of  pedestrian  traffic.  Without  a 
mid-block  crossing,  the  project  would 
provide  inadequate  facilities  for  pedestrian 
flow. 

Proposed  Mitigation 


"The  Redevelopment  Agency  is  currently  (1982) 
preparing  a Transportation  Management  Plan  to 
address  vehicular  traffic  circulation  and 
automobile  parking."  (Second  Supp. , p.  212) 

Commission  Determination: 

This  Transportation  Management  Plan  has 
been  completed.  The  Transportation 
Management  Plan  analyzes  the  traffic  and 
parking  demand  created  by  the  program 
contemplated  in  the  DDA.  The  Program  design 
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as  set  forth  in  the  DDA  and  in  the  Trans- 
portation Management  Plan  accommodates  these 
demands. 

Proposed  Mitigation 


"The  Redevelopment  Agency  would  consider 
retaining  or  requiring  developers  to  retain  a 
transportation  broker  within  YBC.  The  broker 
would  encourage  transit  use  through  the 
on-site  sale  of  BART,  Muni  and  Golden  Gate 
Transit  passes,  and  would  coordinate  YBC 
employee  car  pool  arid  van  pool  systems  in 
cooperation  with  RIDES  for  Bay  Area  Commuters 
by  providing  a central  clearinghouse  for  car 
pool  and  van  pool  information."  (Second 
Supp. , C & R,  p.  181) 

Commission  Determination: 

During  the  design  and  development  process  set 
forth  in  the  DDA,  the  specific  uses  and 
features  of  the  Gardens,  and  the  resulting 
employee  commute  patterns  will  become 
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determinable.  At  that  time  the  Agency  and 
OYM  will  undertake  an  analysis  of  the  role 
and  feasibility  of  various  transportation 
control  devices  including  but  not  limited  to 
the  role  of  flex  time,  van  pooling,  ride 
sharing,  shuttle  buses,  and  the  role  of  the 
transportation  broker.  The  use  of  a 
transportation  broker  as  proposed  by  the 
quoted  mitigation  measure  is  only  one  of  the 
techniques  available  for  transportation 
management  which  may  become  appropriate  as 
the  development  progresses.  At  this  time, 
however,  it  is  inadvisable  to  require  any 
specific  transportation  control  measure  or 
combination  of  such  measures.  The  DDA 
Program  is  a phased  program  with  a seven  year 
build-out.  The  use  of  a transportation  broker 
is  one  tactic  which  will  be  studied  as 
specific  program  design  becomes  more  specific 
and  determinable,  but  such  use  will  not  be 
mandated  at  this  time. 
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G.  Climate  and  Air  Quality 


Proposed  Mitigation 

"In  the  1978  YBC  EIR  HUD  required  that  one  or 
more  of  the  following  specific  measures  be 
included  in  housing  design  to  reduce  indoor 
levels  of  pollutant  exposure  in  all  YBC 
housing: 

a.  Housing  units  be  at  the  second  level  or 
higher. 

b.  Recirculatior,-type  ventilation  system 
and  central  forced-air  heating  system. 

c.  Electric  ranges  in  lieu  of  gas  ranges. 

d.  Emission  vents  of  structures  separated 
from  air  intakes  by  at  least  15  feet. 

e.  Air  intakes  elevated  at  least  ten  feet 
above  street  level . 
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f.  Avoidance  of  long  linear  blocks  of 
structures. 

g.  No  direct  access  to  dwelling  units  from 
parking  areas  through  a common  doorway." 
(Second  Supp. , p.  215) 

Commission  Determination: 

As  reflected  in  the  DDA  Scope  of  Development, 
the  requirement  that  housing  units  be  at  the 
second  level  or  higher,  that  long  linear 
blocks  of  structures  be  avoided,  and  that 
direct  access  to  dwelling  units  from  parking 
areas  through  a common  doorway  be  avoided, 
have  been  incorporated  into  the  project.  The 
feasibility  of  the  remaining  items  listed  in 
this  mitigation  measure  will  be  considered 
and  taken  into  account  by  the  Agency  during 
the  design  review  process. 

Proposed  Mitigation 

"Shadow,  microclimate  and  wind-tunnel 
analyses  would  be  performed  by  the  Central 
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Blocks  developer  during  the  building  design 
process.  Necessary  modifications,  as 
determined  through  Redevelopment  Agency 
review,  in  building  siting  and  shape 
identified  in  the  study  would  be  implemented 
to  reduce  wind  turbulence,  and  shading 
effects  on  proposed  open  areas  wherever 
possible.  The  Redevelopment  Agency  would 
consider  requiring  that  the  land  disposition 
and  development  agreement  (LDA)  provide  a 
process  by  which  wind  and  shadow  studies  for 
the  "Gardens"  portion  on  the  project  would  be 
done  and  made  available  to  the  public." 
(Second  Supp. , C & R,  p.  128) 

Commission  Determination: 

Wind  and  shadow  studies  have  been  performed 
on  Yerba  Buena  Gardens  with  particular 
emphasis  on  the  effects  of  wind  factors  and 
shadowing  on  the  public  open  space  areas  of 
the  project.  The  success  of  the  outdoor 
portion  of  the  mixed-use  program  is  of 
paramount  concern  to  the  Agency.  Therefore 
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the  avoidance  of  adverse  wind  and  shadow 
impacts  is  of  the  highest  priority.  As  a 
result,  the  design  considerations  reflected 
in  the  Scope  of  Development  for  the  DDA 
Program  minimize  the  shading  resulting  from 
building  structures  and  avoid  wherever 
feasible  adverse  wind  effects.  The  wind  and 
shadow  studies  have  been  analyzed  by  the 
Agency  and  made  available  to  the  public 
during  the  course  of  public  review  and  the 
hearing  process  on  the  DDA. 

While  wind  effects  have  been  studied  at  the 
level  of  building  mass  and  shape,  wind 
tunnel  studies  will  not  be  appropriate  until 
the  precise  shape  and  surfacing  details  of 
each  building  are  determined.  Prior  to  the 
completion  and  approval  of  Final  Construction 
Documents,  as  defined  in  the  DDA  and  its 
Schedule  of  Performance,  further  wind  studies 
will  be  performed  by  OYM  and  provided  to  the 
Agency  to  ensure  that  the  final  wind  design 
effects  do  not  materially  or  significantly 
alter  the  conclusions  reached  in  the  wind. 
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shadow,  and  climate  analysis  prepared  before 
the  DDA  was  approved.  Every  feasible  effort 
will  be  made  to  ensure  that  the  texture  and 
shape  of  building  elements  minimize  wind 
effects. 


H.  Noise 


Proposed  Mitigation 

"Should  an  amphitheatre  or  other  outdoor 
performance  area  be  provided  on  CB-2,  the 
Redevelopment  Agency  would  require  the 
Central  Blocks  developer  to  perform  an 
acoustical  analysis  to  develop  a design  and 
placement  which  would  have  minimal,  if  any, 
noise  effects  on  Woolf  House  residents  and 
residents  of  all  other  housing  proposed  for 
or  existing  in  YBC.  Necessary  amphitheatre 
or  outdoor  performance  area  design 
modifications  would  be  implemented  to 
minimize  effects  of  amplified  sound  on  Woolf 
House  and  other  residents."  (Second  Sucp.,  p. 
217) 
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Proposed  Mitigation 


"The  Redevelopment  Agency  would  consider 
requiring  the  Central  Blocks  developer  not  to 
permit  outdoor  amplified  performances  on 
CB-3."  (Second  Supp. , C & R,  p.  143) 


Proposed  Mitigation 

"The  Redevelopment  Agency  would  consider 
requiring  the  Central  Blocks  developer  to 
schedule  the  noisiest  outdoor  events 
(amplified  performances)  on  CB-2  to  avoid 
normal  sleeping  hours."  (Second  Supp. , C & R, 
p.  143) 


Commission  Determination: 

The  design  set  forth  in  the  DDA  does  not 
contemplate  any  fixed  seating,  amphitheatre 
or  permanent  outdoor  stage  facility  on 
Central  Block  2.  However,  Central  Block  2 
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will  be  designed  in  such  a way  as  to  permit 
various  types  and  sizes  of  gatherings  for 
entertainment  events.  The  site  will  also  be 
designed  to  allow  the  installation  at  a later 
point  of  an  amphitheatre  type  facility.  If 
such  a permanent  installation  is 
contemplated,  the  Agency  will  undertake  an 
accoustical  analysis  to  reduce  to  the  maximum 
extent  feasible  conflicts  between  the  fixed 
facility  and  uses  in  Yerba  Buena  Gardens  and 
other  activities  in  or  adjacent  to  the 
Redevelopment  Area. 

Potential  conflicts  between  uses  in  Central 
Block  2 and  housing  proposed  or  existing  in 
YBC  is  partially  mitigated  by  the  location  of 
proposed  amplified  activities  in  the  center 
of  the  ten-acre  CB-2  rather  than  the  edge. 

In  addition,  conflicts  between  such  uses  and 
housing  uses  have  been  minimized  by 
eliminating  housing  from  Central  Block  2 
itself.  Finally,  the  Agency  will  require  OYM 
and  its  operators  to  refrain  from  activities 
which  cause  excessive  noise  at  unreasonable 
hours. 
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However,  it  should  be  noted  that  outdoor 
entertainment  activities  are  an  essential  and 
integral  part  of  the  entire  Yerba  Buena 
Gardens  concept,  and  have  been  an  important 
part  of  the  concept  during  the  entire 
political  and  regulatory  process  traced 
above.  For  that  reason,  the  Agency  will  not 
impose  restrictions  which  prohibit  absolutely 
outdoor  amplified  performances  or  unduly 
restrict  outdoor  entertainment  activities. 

Resource  Use 


Proposed  Mitigation 

"The  Redevelopment  Agency  will  require  the 
use  of  low-flow  toilets,  urinals,  taps,  and 
showerheads  to  reduce  water  consumption. 
Convention  Center  engineers  have  incorporated 
this  measure  into  the  convention  center 
design."  (Second  Supp. , p.  218) 
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Commission  Determination 


The  extent  and  specification  of  this 
requirement  will  be  determined  at  the  design 
stage. 

Proposed  Mitigation 

"The  Redevelopment  Agency  would  encourage  the 
use  of  a total  energy  system  for  development 
of  all  new  buildings.  Because  several  major 
structures  would  be  designed  and  built  in  the 
same  area  at  about  the  same  time,  an 
exceptional  opportunity  exists  to  incorporate 
a total  energy  system  into  the  design  (see 
Section  VII.  I.,  YBC  FEIR,  pp.  498-499)." 
(Second  Supp.,  p.  218) 

Commission  Determination: 

The  Redevelopment  Agency  will  require  the 
installation  of  energy  management  systems 
including  automated  energy  monitoring  systems 
and  other  state  of  the  art  energy 
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conservation  devices  wherever  feasible  in 
each  of  the  structures  in  Yerba  Buena  Center. 
It  should  be  noted  that  such  installation 
will  occur  on  a building  by  building  basis 
taking  into  account  the  particular  needs  of 
each  building  as  final  design  is  completed. 
Because  of  different  building  designs, 
complex  construction  schedules,  and  project 
staging,  it  is  infeasible  to  install  one 
energy  system  for  the  entire  project.  There 
will,  for  example,  be  no  single  power  plant 
or  shared  source  of  power  for  the  project  as 
a whole. 

J.  Geology— Seismology 

No  applicable  measures. 

K.  Hydrol ogy 

No  applicable  measures. 
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L.  Ecology 


Proposed  Mitigation 

"The  Redevelopment  Agency  would  require  the 
developers  to  use  vegetation  native  to 
Northern  California  for  landscaping,  to  the 
extent  feasible."  (Second  Supp. , p.  221) 

Commission  Determination: 

The  Agency  will  require  OYM  to  utilize  such 
native  vegetation  to  the  maximum  extent 
feasible. 

M . Archaeologic  and  Historic  Aspects 

No  applicable  measure.' 
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ATTACHMENT  NO.  23(A) 


AUVI  htlil'y 

Council  On 

Historic 

Preservation 


1522  K Si  reel.  N\V 
Washington.  DC  20005 


MEMORANDUM  OF  AGREEMENT 


. . VKERT.AS,  the  Department  of  housing  and  Urban  Development  (HUD)  propo- 
to  approve  eertam  changes  to  the  Yerba  Buena  Center  Urban  Renewal  Protect' 
(Attachment  1)  m San  Francisco,  California-  and  Project 


MIEREAS  pursuant  to  the  regulations  of  the  Advisory  Council  on  Historic 

Califtrnia°S- V eUFC1t  P6  CFS  Pact.800)  HUD,  in  consultation  with  the 
..lfornia  Su-ice  Historic  Preservation  Officer  (SKPO),  has  determined  t^at 

^ tc  ? the"  Jessie  Str^Sub^tion 


St.  Patrick’s  Church,  the  Salvation  Amy  Building,  the^Jessie "hotel  "an T 
the  nronson  Historic  District,  properties  included  in  or  eligible  ior 
inclusion  in  the  Rational.  Register  of  Historic  Places;  and, 


Act  t=°«Se(^io^  "istoric  prrTtioa> 


VHEREAS,  the  San  Francisco  Redevelopment  Agency  (Ae-ncvl  was 
and  participated  in  the  consultation  process;  1 8 


inolWn’  ™?REF0RE>Jit  is  mutually  agreed  that  the  undertaking  will  b» 

X“e  Ue“d"r«:Sf^,itt  ^ f°UoWi"*  to^oidV' 


Stipulations 

HUD  will  insure  that  the  following  measures  are  carried  out. 


1. 


For  the  purposes  of  this  Agreement  the  Jessie  Hotel  179-181  Tes-,- , 
? oTib-ans  th*  Willians  Bui“ing,  693  Mission  Street  are  exUnd^d 


2.  Architectural  drawin 


that  illustrate  the  conceptual  design  of  oroie 
tne  dt'<;i  onaforl  " ^ ~ .• • ..  _ . 1 J 


Department  of  Housing  and 
Urban  Development 

Yerbn  Buena  Center  Urban  Renewal  Project 


rhythm  with  adjacent  historic  structures.  Proposed  developments 
located  within  the  designated  Design . Review  Area  on  the  block  bounded 
by  Mission,  Third,  Howard  and  Fourth  Streets  shall  be  reviewed  only 
•with  respect  to  the  facade  design  for  compatibility  with  adjacent 
historic  structures.  Within  fifteen  days  after  receipt  of  the  drawings 
the  California  SHPO  and  the  Council  will  provide  their  comments  to 
HUD.  HUD  will  insure  that  the  comments  of  the  SHPO  and  the  Council 

\ - are  taken  into  consideration  in, the  project  design  development. 

3.  Rehabilitation  of  National  Register  or  National  Register  eligible 

buildings  within  the  Yerba  Buena  Center  will  be  carried  out  in  accordance 
with  the  recommended  treatment  in  "The  Secretary  of  the  Interior's 
Standards  for  Rehabilitation  and  Guidelines  for  Rehabilitating  Historic 
Buildings  (Standards)  (Attachment  3). 


4. 


5. 


Prior  to  demolition  or  alteration  of  National  Register  or  National 
Register  eiigible  properties  these  buildings  will  be  recorded  so  that 
there  will  be  a permanent  record  of  their  history  and  present  apnearance. 
The  National  Architectural  and  Engineering  Record  (NAER)  will  first  be 
contacted  to  determine  what  documentation  is  required.  All  documentation 
must  be  accepted  by  NAER  and  the  Council  notified  of  its  acceptance 
prior  to  demolition  or  alterations.  Copies  of  the  documentation  will  t 
also  be  provided  to  the  California  SHPO. 

failure  to  carry  out  the  terms  of  this  Agreement  requires  that  HUD 
thS  Couucil's  comments  in  accordance  with  36  CFR  Part 
?,•  If  1IUD  cannot  carrY  the  terms  of  the  Agreement,  it  shall  not  - 
take  or  sanction  any  action  or  make  any  irreversible  commitment  that 
would  result  m an  adverse  effect  on  National  Register  or  eligible 
properties  covered  by  the  Agreement  or  would  foreclose  the  Council's 
consideration  of  modifications  or  alternatives  that  could  avoid  or 
' rDltl^a^e  the  adverse  effect  until  the  commenting  process  has  been 


6.  If 


ny  of  the  signatories  to  this  Agreement  determine  that  the  terms 
of  the  Agreement  cannot  be  met  or  believes  a change  is  necessary  that 
signatory  immediately  request  the  consulting  parties  to  considerin' 
amen  ment  or  addendum  to  the  Agreement.  Such  an  amendment  or  addendum 
snail  oe  executed  m the  same  manner  as  the  original  Agreement. 

Within  90  days  after  carrying  out  the  terms  of  the  Agreement,  HUD 
shall  provide  a written  report  to  ail  signatories  to  the  Agreement  on 
the  actions  taken  to  fulfill  the  terms  of  the  Agreement. 


Executive  Director 
Advisory  Council 


Historic  Preservatic 
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Memorandum  of  Agreement 
Department  of  Housing  and 
Urban  Development 

Ycrba  Buena  Center  Urban  Renewal  Project 


Officer 


Chairman 
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ATTACHMENT  NO.  23(B) 


Advisory 
Council  On 
Historic 
Preservation 


TO 

DDA 


The  Old  Post  Office  Building 

1100  Pennsylvania  Avenue,  NW,  #809 

Washington,  DC  20004 


MEMORANDUM  OF  AGREEMENT 

WHEREAS,  the  City  of  San  Francisco,  California  (City)  has  determined 
that  completion  of  the  Yerba  Buena  Center  Urban  Renewal  Project  (Project) 
will  have  an  effect  upon  the  Jessie  Hotel  and  the  Williams  Building, 
properties  included  in  the  National  Register  of  Historic  Places,  and  has 
requested  the  comments  of  the  Advisory  Council  on  Historic 

Preservation,  pursuant  to  Section  106  of  the  National  Historic  Preservation 
Act  (16  U.S.C.  470f)  and  its  implementing  regulations,  "Protection  of 
Historic  and  Cultural  Properties  (36  CFR  Part  800)," 

NOW,  THEREFORE,  the  City,  the  California  State  Historic  Preservation 
Officer  (SHPO),  and  the  Advisory  Council  on  Historic  Preservation  (Council) 
agree  that  the  undertaking  shall  be  implemented  in  accordance  with  the 
following  stipulations  in  order  to  take  into  account  the  effect  of  the 
undertaking  on  historic  properties. 

Stipulations 

The  City  will  ensure  that  the  following  measures  are  carried  out: 

1 . Williams  Building 

A.  In  its  request  for  proposals  for  the  remaining  Project 

property  at  the  southeast  corner  of  Third  and  Mission  Streets  the  San 

Francisco  Redevelopment  Agency  (Agency)  will  require  the  following: 

a)  retention,  rehabilitation,  and  adaptive  reuse,  of  the  Williams  Building, 
693  Mission  Street,  if  it  is  determined  economically  feasible.  Such 
determination  will  be  made  by  the  developer  in  consultation  with  the  Agency 
and  the  California  SHPO,  taking  into  account  all  appropriate  funding 
assistance  and  tax  benefit  programs; 

b)  if  the  reteo.fi on.  rehabilitation,  and  adaptive  reuse,  is  determined 
feasible,  rehabilitation  in  accordance  with  the  "Secretary  of  the 
Interior' 8 Standards  for  Rehabilitation  and  Guidelines  for  Rehabilitating 
Historic  Buildings,"  (revised  1983),  (Standards);  and, 
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c)  submission  of  retention,  rehabilitation  and  adaptive  use  plans  (Plans) 
for  the  Williams  Building  to  the  Agency  and  California  &HPO  for  review  to 
ensure  compliance  with  the  Standards.  If  either  the  Agency  or  the 
California  SHPO  determine  that  the  Plans  are  not  in  compliance  with  the 
Standards,  the  Agency  and  the  California  SHPO  will  consult  with  the 
developer  to  resolve  the  issue.  Failure  to  resolve  the  issue  among  the 
Agency,  California  SHPO  and  developer  will  require  the  City  to  bring  the 
matter  to  the  Council  for  further  consideration.  All  reviews  referred  to 
in  this  MOA  shall  be  expeditiously  conducted  by  the  reviewing  entity. 

B.  The  Agency  will  provide  prospective  developers  with  the  following 
information  and  assistance  to  encourage  retention,  rehabilitation,  and. 
adaptive  reuse  of  the  Williams  Building: 

a)  information  regarding  the  historic  and  architectural  significance  of  the 
property; 

b)  information  regarding  the  preservation  tax  credits  provided  in  the 
Economic  Recovery  Act  of  1981,  and  the  applicability  of  the  incentives  to 
the  property; 

c)  a copy  of  the  "Secretary  of  the  Interior's’  Standards  for  Rehabilitation 
and  Guidelines  for  Rehabilitating  Historic  Buildings,"  (revised  1983);  and, 

d)  a directory  of  non-profit  and  government  sources  of  historic  preservation 
expertise  located  within  the  City,  plus  the  name  and  address  of  the  California 
State  Historic  Preservation  Officer. 

C.  If,  after  consideration  of  the  information  provided  by  the  Agency  and 
the  California  SHPO,  the  developer  of  the  Williams  Building  site  decides, 
in  accordance  with  paragraph  A (a)  above,  that  it  is  not  economically 
feasible  to  rehabilitate  the  Williams  Building,  the  Agency  will  encourage, 
and  to  the  extent  possible,  assist  the  developer  to  incorporate  the 
building's  street  facades  into  the  design  of  a new  structure. 

D.  Prior  to  alteration  of  the  Williams  Building  the  Agency  will  ensure 
that  the  building  is  recorded  so  that  there  is  a permanent  record  of  its 
history  and  present  appearance.  The  Historic  American  Buildings  Survey 
(HABS)  will  first  be  contacted  to  determine  what  documentation  is  required. 

All  documentation  must  be  accepted  by  HABS,  and  the  Council  notified  of  its 
acceptance,  prior  to  alteration.  Copies  of  the  documentation  will  also  be 
provided  to  the  California  SHPO. 

2 . Jessie  Hotel 

A.  Prior  to  demolition  of  the  Jessie  Hotel,  179-91  Jessie  Street,  the 
Agency  will  .ensure  that  the  building  is  recorded  so  that  there  is  a 
permanent  record  if  its  history  and  appearance.  The  Historic  American 
Buildings  Survey  (HABS)  will  first  be  contacted  to  determine  what 
documentation  is  required.  All  documentation  must  be  accepted  by  HABS,  and 
the  Council  notified  of  its  acceptance,  prior  to  demolition.  Copies  of  the 
documentation  will  also  be  provided  to  the  California  SHPO. 
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3.  Failure  to  carry  out  the  terms  of  this  Agreement  requires  that  the  City 
again  request  the  Council's  comments  in  accordance  with  36  CFR  Part  800. 

If  the  City  cannot  carry  out  the  terras  of  the  Agreement,  it  shall  not  take 
or  sanction  any  action  or  make  any  irreversible  commitment  that  would 
result  in  an  adverse  effect  on  National  Register  or  eligible  properties 
covered  by  this  Agreement  or  would  foreclose  the  Council's  consideration  of 
modifications  or  alterations  that  could  avoid  or  mitigate  the  adverse 
effects  until  the  commenting  process  has  been  completed. 

4.  If  any  of  the  signatories  to  this  Agreement  determine  that  the  terms  of 
the  Agreement  cannot  be  met  or  believes  a change  is  necessary,  that 
signatory  should  immediately  request  the  consulting  parties  to  consider  an 
amendment  or  addendum  to  the  Agreement.  Such  an  amendment  or  addendum 
shall  be  executed  in  the  same  manner  as  the  original  Agreement. 

5.  Within  90  days  after  carrying  out  the  terras  of  the  Agreement, 

the  City  shall  provide  a written  report  to  all  signatories  to  the  Agreement 
on  the  actions  taken  to  fulfill  the  terras  of  the  Agreement. 

Execution  of  this  Memorandum  of  Agreement  evidences  that  the  City  has 
afforded  the  Council  a reasonable  opportunity  to  comment  on  the  undertaking 
and  its  effects  on  historic  properties  and  that  the  City  has  taken  into 
account  the  effects  of  its  undertaking  on  historic  properties. 


(date) 

City  of  San  Francisco,  CA 


(date) 

California  SHPO 


Preservation 


(date) 


Chairman 

Advisory  Council  on  Historic  Preservation 


ATTACHMENT  NO.  24 


TO 

PDA 

PDA  GUARANTY 

THIS  DPA  GUARANTY  ("Agreement")  is  made  this  day  of 

, 1984  by  and  between  THE  REDEVELOPMENT  AGENCY  OF 

THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO,  CALIFORNIA,  an  agency 
organized  under  The  Community  Redevelopment  Law  of  the  State  of 
California  (the  "Agency")  and  O&Y  EQUITY  CORP . , a New  York 
corporation  (the  "Guarantor"). 

RECITALS: 

A.  YBG  Associates,  a California  limited  partnership 
("Developer")  in  which  Olympia  & York  California  Equities 
Corp.,  a Delaware  corporation  ("California  Equities"),  a 
wholly-owned  subsidiary  of  Guarantor,  is  one  of  the  general 

partners,  has  entered  into  an  agreement  dated  , 1984 

with  Agency  entitled  "Disposition  and  Development  Agreement" 
(the  "DDA"),  pursuant  to  which  Developer  may  (a)  acquire  in 
four  phases  ("Phase  1,"  "Phase  2,"  "Phase  2R"  and  "Phase  3"  as 
defined  in  the  DDA)  by  lease  and/or  purchase  certain  real 
property  located  in  the  City  and  County  of  San  Francisco, 
California  and  more  particularly  described  in  Exhibit  A at- 
tached hereto  and  incorporated  herein  by  this  reference  (the 
"Property")  and  (b)  construct  certain  improvements  (the  "Im- 
provements") upon  the  Property. 


B.  As  a condition  to  executing  the  DDA,  the  Agency  has 
required  that  the  Guarantor  execute  this  Agreement  guarantee- 
ing performance  by  Developer  of  certain  of  its  obligations 
under  the  DDA,  including  but  not  limited  to  the  lien-free 
completion  of  construction  of  the  Improvements  in  accordance 
with  the  DDA  and  providing  for  the  performance  of  other  cove- 
nants contained  herein  on  the  part  of  the  Guarantor. 

NOW,  THEREFORE,  in  order  to  induce  the  Agency  to  enter 
into  the  DDA  and  in  consideration  thereof,  the  Guarantor  guar- 
antees and  agrees  as  follows: 

1.  Defined  Terms.  All  defined  terms  used  herein  and  not 
defined  herein,  shall  have  the  meaning  ascribed  to  such  terms 
in  the  DDA. 

2.  Guaranty.  Guarantor  warrants  and  guarantees  that 
Developer  will  perform  the  following  obligations  ("Obliga- 
tions") under  the  DDA  in  accordance  with  and  subject  to  the 
terms  and  conditions  of  the  DDA:  (1)  the  Improvements  shall  be 
constructed  and  completed  in  accordance  with  all  of  the  terms 
and  provisions  of  the  DDA  including,  but  not  limited  to, 
(i)  the  Construction  Documents  and  (ii)  the  Scope  of  Develop- 
ment and  the  Schedule  of  Performance  attached  to  the  DDA, 
without  substantial  deviation  therefrom  unless  approved  by  the 
Agency;  (2)  the  Improvements  shall  be  constructed  and  completed 
free  and  clear  of  mechanics'  and  materialmen's  liens;  (3)  all 
costs  of  constructing  the  Improvements  shall  be  paid;  and 


2 


(4)  all  Option  Payments  and  Additional  Option  Payments  shall  be 
made  at  the  times  and  in  the  manner  provided  in  the  DDA. 

3 . Obligations  of  the  Guarantor  Upon  Default  by 
the  Developer.  In  the  event  that  an  Event  of  Default  by  Devel- 
oper under  the  DDA  shall  occur,  the  Guarantor  shall  diligently 
proceed  to  cure  such  default  and  procure  complete  performance 
of  all  of  the  Obligations.  However,  the  obligation  of  Guaran- 
tor to  so  cure  such  default  and  procure  complete  performance  of 
all  of  the  Obligations  shall  be  subject  to  the  same  terms  and 
conditions  set  forth  in  the  DDA  as  would  have  applied  to  simi- 
lar performance  by  Developer. 

4.  Remedies . In  the  event  that  the  Guarantor  shall  fail 
to  perform  as  herein  provided  (a  "Default"),  Agency  shall  have 
the  following  remedies  unless  such  Default  shall  have  been 
cured  within  fifteen  (15)  days  after  written  notice  from  Agency 
to  Guarantor  or,  if  the  Default  is  not  in  the  payment  of  money 
and  is  of  such  a nature  as  cannot  be  cured  within  such  fifteen 
(15)  days,  unless  Guarantor  commences  to  cure  such  Default 
within  fifteen  (15)  days  after  written  notice  from  Agency  to 
Guarantor  and  proceeds  diligently  to  cure  thereafter: 

(a)  at  its  option  and  without  any  obligation  so  to 
do,  proceed  to  perform  on  behalf  of  the  Guarantor  any  and  all 
of  the  Obligations,  and  the  Guarantor  shall,  upon  demand,  pay 
to  Agency  all  sums  expended  by  Agency  in  such  performance  on 
behalf  of  the  Guarantor  subject  to  the  limitations  provided  in 
Paragraph  5 hereof;  and 
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(b)  from  time  to  time  and  without  requiring  perfor- 
mance on  the  part  of  Developer  or  any  partner  of  Developer  and 
without  being  required  to  exhaust  any  or  all  security  held  by 
the  Agency,  subject  to  the  limitations  provided  in  Paragraph  5 
hereof,  to  require  performance  by  the  Guarantor  of  any  obliga- 
tion on  the  part  of  the  Guarantor  to  be  performed  pursuant  to 
the  terms  hereof,  by  action  at  law  or  in  equity  or  both,  and 
further  subject  to  the  limitations  provided  in  Paragraph  5 
hereof,  to  collect  in  any  such  action  compensation  for  all 
loss,  damage  and  injury  and  expense  sustained  or  incurred  by 
the  Agency  as  a consequence  of  such  breach,  as  well  as  to 
collect  any  reasonable  expenses  incurred  in  such  action. 

5.  Limitation  of  Liability.  Except  as  provided  in 
Paragraph  7 hereof,  the  Guarantor's  liability  under  this  Guar- 
anty other  than  with  respect  to  (i)  the  Obligations  described 
in  Paragraph  2(4)  above  and  (ii)  the  sums  required  to  be  paid 
pursuant  to  Paragraph  9 hereof  shall,  in  the  case  of  each  of 
Phases  2,  Phase  2R  and  3,  be  limited  to  an  amount  equal  to 
twenty-five  percent  (25%)  of  the  Budgeted  Specified  Development 
Costs  for  each  such  Phase  (or  actual  Specified  Development 
Costs  for  such  Phase  in  the  case  where  any  such  Phase  is  con- 
structed pursuant  to  a general  construction  contract  which  is 
neither  a fixed-price  contract  nor  a contract  with  a guaranteed 
maximum  price),  plus,  if  Phase  2 is  constructed  in  accordance 
with  Section  4.28  of  the  DDA,  an  amount  equal  to  the  increased 
Development  Costs  resulting  from  proceeding  under  such 
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Section  4.28;  and  in  the  case  of  Phase  1 shall  be  limited  to 


the  greater  of  (i)  20%  of  the  Budgeted  Specified  Development 

Costs  for  such  Phase  (or  actual  Development  Costs  for  such 
Phase  in  the  case  where  such  Phase  is  constructed  pursuant  to  a 
general  construction  contract  which  is  neither  a fixed-price 
contract  nor  a contract  with  a guaranteed  maximum  price)  less 
the  amount  of  all  Specified  Development  Costs  expended  on  such 
Phase  which  are  not  funded  from  the  proceeds  of  any  construc- 
tion loan  on  such  Phase  or  from  any  other  source  of  financing 
other  than  equity  of  the  Developer,  or  (ii)  the  amount  of  any 
dollar  limitation  contained  in  any  guarantee  given  by  the 
Developer  to  the  construction  lender  of  such  Phase.  "Specified 
Development  Costs"  means  Development  Costs,  less  Development 
Costs  described  in  subsection  (a)(xii)  of  the  definition  of 
Development  Costs  in  the  DDA  and  "Budgeted  Specified  Develop- 
ment Costs",  means  the  amount  of  such  costs  shown  on  the  budget 
approved  by  the  Agency  pursuant' to  Section  2.09(a)  of  the  DDA 
(i)  increased  by  the  amount,  if  any,  by  which  the  budget  ap- 
proved by  the  construction  lender  for  the  relevant  Phases 
exceed  the  budget  approved  by  the  Agency  pursuant  to  Section 
2.09(a)  of  the  DDA,  and  by  any  non-normal  and  non-routine 
additive  change  orders  and  (ii)  decreased  by  any  non-normal  and 
non-routine  deductive  charge  orders. 

6.  Credit  Against  Guaranty  Liability.  The  limit  of 
Guarantor’s  liability  under  this  Guaranty  as  set  forth  in 
Paragraph  5 hereof  shall  be  reduced  as  to  each  Phase  by  that 
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amount  of  money  (i)  paid  (x)  by  Guarantor  to  the  Agency  with 
respect  to  such  Phase  or  (y)  by  any  general  partner  of  the 
Developer  to  the  Agency  with  respect  to  such  Phase  which  reduc- 
es or  satisfies  the  liability  of  such  general  partner  of  the 
Developer  with  respect  to  liability  of  the  Developer  under  the 
DDA,  or  (ii)  expended  by  Guarantor  or  any  general  partner  of 
the  Developer  to  pay  any  portion  of  Specified  Development  Costs 
in  excess  of  Budgeted  Specified  Development  Costs. 

7 . Exception  to  Limitation  of  Guarantor  Liability. 
Notwithstanding  the  provisions  of  Paragraphs  5 and  6 above,  in 
the  event  Guarantor  chooses  to  complete  the  Improvements  after 
a default  by  Developer,  Guarantor  shall  be  obligated  to  100% 
complete  such  Improvements  free  and  clear  of  all  mechanics'  and 
materialmen's  liens  and  to  pay  all  costs  of  completing  such 
Improvements  even  if  the  total  cost  thereof  exceeds  the  limita- 
tion of  liability  set  forth  in  Paragraphs  5 and  6 above,  and 
upon  the  failure  of  Guarantor  to  do  so  the  provisions  of  this 
Guaranty  without  regard  to  said  Paragraphs  5 and  6 shall  then 
apply. 

8.  Rights  of  Guarantor.  The  Guarantor,  in  connection 

with  its  obligations  under  this  Agreement,  may  do  one,  some  or 
all  of  the  following:  (i)  assume  control  of  one  or  more  of  the 

general  partners  of  the  Developer  or  replace  one  or  more  of  the 
general  partners  of  the  Developer,  directly  or  through  third 
parties  selected  by  the  Guarantor;  (ii)  cause  the  Developer,  as 
agent  for  Guarantor,  to  construct  and  complete  the 


6 


Improvements;  or  (ill)  cause 


Developer  to 


;f  er 


its  right,  title  and  interest  in  and  to  the  Property  to  Guaran- 
tor or  wholly-owned  subsidiaries  or  parent  companies  of  Guaran- 
tor, and  to  trusts,  partnerships  and  corporations  wholly- owned 
by  or  principally  for  the  benefit  of  Guarantor,  provided  that 
such  transferee  assumes  all  of  the  obligations  of  the  Developer 
■under  the  DDA  (such  transferee  being  deemed  a permitted  assign- 
ee of  the  Developer) - 

9.  Interest  ar.i  Attorney  s Fees  Any  sun  required  to  be 
paid  by  the  Guarantor  to  the  Agency  pursuant  to  the  terms 
hereof  shall  bear  interest  at  a rate  per  annum,  equal  to  two 
percent  [2%)  above  the  prime  rate  announced  by  Bank  of  America, 
N.T.  & S.A.,  at  the  time  said  sum  is  due  from  the  date  said 
suns  shall  be  due  until  paid.  If  either  party  commences  an 
action  against  the  other  party  arising  out  of  or  in  connection 
with  this  Guaranty  the  prevailing  party  shall  be  entitled  to 
have  and  recover  from  the  losing  party  reasonable  attorneys’ 
fees  and  costs  of  suit,  together  with  interest  thereon  for  the 
time  and  at  the  rate  provided  in  this  Paragraph  9. 

10.  Consideration.  Guarantor  acknowledges  that  its 


undertakings  given  hereunder  are  given  in  consideration  of  the 
Agency's  execution  of  the  DDA  and  that  the  Agency  would  not 
enter  into  the  DDA  were  it  not  for  execution  and  delivery  of 
this  Agreement. 

11.  No  Waiver.  No  failure  on  the  part  of  the  Agency  to 
pursue  any  remedy  hereunder  or  -under  the  DDA  shall  constitute  a 
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waiver  on  its  part  of  the  right  to  pursue  said  remedy  on  the 
basis  of  the  same  or  a subsequent  Default.  No  extension, 
modification,  amendment  or  renewal  of  the  DDA  or  any  security 
instrument  securing  the  same  shall  serve  to  waive  the  provi- 
sions hereof  or  discharge  the  Guarantor  from  any  obligation 
herein  contained  in  whole  or  in  part,  except  to  the  extent 
expressly  approved  by  the  Agency  in  writing. 

12 . Covenants,  Representations  and  Warranties  of 
Guarantor . 

(a)  Guarantor  shall  promptly  advise  the  Agency  in 
writing  of  all  actions,  suits  or  proceedings  against  or  involv- 
ing the  Guarantor,  pending  or  to  its  knowledge  threatened,  at 
law  or  in  equity,  or  before  any  federal,  state,  municipal  or 
other  court  or  governmental  department,  commission,  board, 
bureau,  agency  or  instrumentality,  domestic  or  foreign,  involv- 
ing the  possibility  of  judgments,  penalties  or  liabilities 
against  the  Guarantor,  which-  might  in  the  aggregate  exceed 
Fifteen  Million  Dollars  ($15,000,000)  and  which  are  not  reason- 
ably anticipated  to  be  covered  by  insurance; 

(b)  For  purposes  of  this  Paragraph  12,  notwithstand- 
ing references  to  "generally  accepted  accounting  principles," 
all  land  and  buildings  owned  by  Guarantor  may  be  valued  on  a 
Market  Value  Basis.  "Market  Value  Basis"  means  the  value  of 
the  asset  in  question  shown  on  an  appraisal  report  prepared  by 
an  MAI  appraiser  having  at  least  ten  (10)  years  prior  experi- 
ence in  appraising  major  New  York  City  commercial  properties 
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not  more  than  one  (1)  year  prior  to  the  relevant  valuation 
date ; 

(c)  Guarantor  will  maintain  full  and  complete  books 
of  account  and  other  records  necessary  for  the  preparation  of 
balance  sheets  and  profit  and  loss  statements  and  will  permit 
the  Agency's  independent  certified  public  accountants  to  exam- 
ine not  more  frequently  than  semi-annually  an  unaudited  balance 
sheet  and  profit  and  loss  statement  dated  no  earlier  than 
thirty  (30)  days  prior  to  the  examination  prepared  in  accor- 
dance with  generally  accepted  accounting  principles  and  certi- 
fied by  the  chief  financial  officer  of  Guarantor  as  fairly 
presenting  the  financial  condition  and  results  of  operations  of 
the  Guarantor,  together  with  the  appraisal  report  referred  to 
above  in  subparagraph  (b)  . Such  accountants  shall  give  at 
least  sixty  (60)  days  advance  notice  of  the  requested  date  of 
such  examination,  may  take  notes  respecting  such  financial 
statements,  but  shall  not  copy  same.  Guarantor  shall  at  the 
time  of  such  examination  furnish  to  such  accountants  a certifi- 
cate by  such  officer  stating  (i)  if  such  net  worth  as  deter- 
mined in  accordance  with  generally  accepted  accounting 
principles  is  less  than  $200,000,000,  the  net  worth  of  Guaran- 
tor as  determined  in  accordance  with  generally  accepted  ac- 
counting principles,  or  (ii)  if  such  net  worth  as  determined  in 
accordance  with  generally  accepted  accounting  principles  is 
$200,000,000  or  more,  that  the  net  worth  of  Guarantor  deter- 
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mined  in  accordance  with  generally  accepted  accounting 
principles  is  $200,000,000  or  more;  and 


(d)  Guarantor  represents  and  warrants  to  Agency  as 

follows : 

(i)  Guarantor  is  a corporation  duly  organized, 
validly  existing  and  in  good  standing  under  the  laws  of 
the  jurisdiction  of  its  organization; 

(ii)  The  execution,  delivery  and  performance  by 
Guarantor  of  this  Guaranty  (A)  are  within  the  power  of 
Guarantor,  (B)  have  been  duly  authorized  by  all  requisite 
corporate  action,  (C)  have  received  all  necessary  govern- 
mental approval,  and  (D)  will  not  violate  any  provision  of 
law,  any  order  of  any  court  or  agency  of  government,  the 
Articles  of  Incorporation  or  Bylaws  of  Guarantor,  or  any 
indenture,  agreement  or  any  other  instrument  to  which 
Guarantor  is  a party  or  by  which  such  Guarantor  or  its 
property  is  bound,  or  be  in  conflict  with,  result  in  a 
breach  of  or  constitute  (with  due  notice  and/or  lapse  of 
time)  a default  under  any  such  indenture,  agreement  or 
other  instrument,  or  result  in  the  creation  or  imposition 
of  any  lien,  charge  or  encumbrance  of  any  nature  whatsoev- 
er upon  any  of  its  property  or  assets,  except  as  contem- 
plated by  the  provisions  of  the  DDA; 

(iii)  This  Guaranty,  when  executed  and  delivered 
to  Agency,  will  constitute  a legal,  valid  and  binding 
obligation  enforceable  against  such  Guarantor  in 
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accordance  with  its  terms,  except  as  the  same  may  be 
limited  by  laws  of  bankruptcy,  insolvency  and  laws  affect- 
ing the  rights  of  creditors  generally; 

(iv)  All  financial  statements  and  data  that  have 
been  given  or  shown  to  Agency  or  its  representatives  by 
Guarantor  (A)  are  complete  and  correct  in  all  material 
respects  as  of  the  date  given,  (B)  accurately  present  the 
financial  condition  of  Guarantor  on  each  date  as  of  which, 
and  the  results  of  the  Guarantor's  operations  for  the 
periods  for  which,  the  same  have  been  furnished,  and  (C) 
have  been  prepared  in  accordance  with  generally  accepted 
accounting  principles  consistently  applied  throughout  the 
periods  covered  thereby;  and 

(v)  All  balance  sheets  and  the  notes  thereto 
with  respect  to  Guarantor  furnished  or  shown  to  Agency  or 
its  representatives  disclose  all  material  liabilities  of 
Guarantor,  in  accordance  with  generally  accepted  account- 
ing principles,  as  of  their  respective  dates. 

13 . Guaranty  Independent;  Waiver  of  Exoneration. 

(a)  The  Guarantor  agrees  that  the  obligations  here- 
under are  independent  of  and  in  addition  to  the  undertakings  of 
Developer  pursuant  to  the  DDA,  any  deed  of  trust  or  security 
agreement  given  to  secure  the  same,  any  other  guaranties  given 
in  connection  with  the  DDA  and  any  other  obligations  of  the 
Guarantor  to  the  Agency.  A separate  action  may  be  brought  to 
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enforce  the  provisions  hereof  whether  Developer  and/or  any 
partner  of  Developer  is  a party  in  any  such  action  or  not. 

(b)  Guarantor  waives  any  right  to  require  the  Agency 
to  (i)  proceed  against  Developer  or  any  partner  of  Developer, 
(ii)  proceed  against  or  exhaust  any  security  held  from  Develop- 
er, or  (iii)  pursue  any  remedy  in  the  Agency's  power  whatsoev- 
er. Guarantor  waives  any  defense  arising  by  reason  of  any 
disability  or  other  defense  of  Developer  (other  than  a defense 
based  upon  a failure  of  consideration  or  condition  or  any 
default  by  Agency  of  its  obligations  to  Developer)  or  any 
partner  of  Developer  or  by  reason  of  the  cessation  from  any 
cause  whatsoever  of  the  liability  of  Developer  (other  than  as 
the  result  of  a failure  of  consideration  or  condition  or  a 
breach  by  Agency  of  its  obligation  to  Developer)  or  any  partner 
of  Developer  other  than  full  discharge  and  performance  of  all 
of  Developer's  obligations  under  the  DDA.  Guarantor  waives  any 
defense  it  may  acquire  by  reason  of  the  Agency' s election  of 
any  remedy  against  it,  or  Developer  or  both,  including,  without 
limitation,  election  by  the  Agency  to  exercise  its  rights  under 
the  power  of  sale  set  forth  in  any  deed  of  trust,  even  though 
the  Guarantor's  right  of  subrogation  may  thereby  be  impaired  or 
extinguished  under  the  anti-deficiency  statutes  of  the  State  of 
California . 

(c)  Until  all  of  Developer's  obligations  under  the 
DDA  have  been  fully  performed  or  waived.  Guarantor  shall  have 
no  right  of  subrogation,  and  waives  any  right  to  enforce  any 
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remedy  that  the  Agency  now  has  or  may  hereafter  have  against 
Developer  or  any  partner  of  Developer,  and  waives  the  benefit 
of,  and  any  right  to  participate  in,  any  security  now  or  here- 
after held  by  the  Agency  from  Developer.  If  any  amount  shall 
be  paid  to  Guarantor  on  account  of  such  subrogation  rights  at 
any  time  when  all  the  Developer's  obligations  under  the  DDA 
shall  not  have  been  paid  and  performed  in  full,  or  when  any 
such  default  shall  have  occurred  and  be  continuing,  such  amount 
shall  be  held  in  trust  for  the  benefit  of  Agency  and  shall 
forthwith  be  paid  by  the  Guarantor  to  the  Agency  to  be  credited 
and  applied  upon  the  Developer's  obligations  under  the  DDA, 
whether  matured  or  unmatured,  in  such  order  as  Agency,  in  its 
sole  discretion,  shall  determine.  Nothing  herein  contained  is 
intended  to  prevent  the  Guarantor  from  entering  into  a reim- 
bursement agreement  with  Developer  and  securing  such  reim- 
bursement agreement  with  such  security  as  the  Developer  and 
Guarantor  may  agree  upon. 

14.  Does  Not  Supersede  Other  Guaranties.  The  obligations 
of  Guarantor  hereunder  shall  be  in  addition  to  any  obligations 
of  Guarantor  under  any  other  guaranties  of  obligations  of 
Developer  or  any  other  persons  or  entities  heretofore  given  or 
hereafter  to  be  given  to  the  Agency  and  this  Agreement  shall 
not  affect  or  invalidate  any  such  other  guaranties.  The  lia- 
bility of  the  Guarantor  to  the  Agency  shall  at  all  times  be 
deemed  to  be  the  aggregate  liability  of  the  Guarantor  under  the 
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terms  of  this  Agreement  and  of  any  other  guaranties  heretofore 
or  hereafter  given  by  the  Guarantor  to  the  Agency. 


15 . Miscellaneous . 

(a)  This  Agreement  shall  be  governed  by  and  construed 
in  accordance  with  the  laws  of  the  State  of  California. 

(b)  Except  as  provided  to  the  contrary  herein,  the 
Guarantor  waives  all  presentments,  demands  for  performance, 
notices  of  nonperformance,  protests,  notices  of  protest,  notic- 
es of  dishonor  and  notices  of  acceptance  of  this  Agreement  and 
of  the  existence,  creation  or  incurring  of  all  or  any  part  of 
the  obligations  now  existing  or  hereafter  arising. 

(c)  Time  is  of  the  essence  hereof. 

(d)  If  any  term,  provision,  covenant  or  condition 
hereof  or  any  application  thereof  should  be  held  by  a court  of 
competent  jurisdiction  to  be  invalid,  void  or  unenforceable, 
all  terms,  provisions,  covenants  and  conditions  hereof,  and  all 
applications  thereof  not  held- invalid,  void  or  unenforceable 
shall  continue  in  full  force  and  effect  and  shall  in  no  way  be 
affected,  impaired  or  invalidated  thereby. 

(e)  The  undersigned  assumes  the  responsibility  for 
keeping  informed  of  the  financial  condition  of  the  Developer 
and  of  all  other  circumstances  bearing  upon  the  risk  of  non- 
performance by  Developer  of  its  Obligations  under  the  DDA  which 
diligent  inquiry  would  reveal,  and  agrees  that  absent  a request 
for  such  information  by  the  undersigned,  the  Agency  shall  have 
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no  duty  to  advise  the  undersigned  of  any  information  known  to 
it  regarding  any  such  financial  condition  or  circumstance. 

(f)  Agency,  upon  serving  Developer  with  any  notice 
of  default  or  any  other  notice  under  the  provisions  of  or  with 
respect  to  the  DDA,  shall  also  serve  a copy  of  such  notice  upon 
the  Guarantor  at  the  address  provided  immediately  following  the 
signature  of  the  Guarantor,  and  no  notice  by  Agency  to  Develop- 
er under  the  DDA  shall  affect  any  rights  of  Guarantor  unless 
and  until  a copy  thereof  has  been  so  served  upon  the  Guarantor. 
In  the  event  Developer  is  in  default  under  the  DDA,  Guarantor 
shall  have  the  right  to  remedy  or  cure  such  default  or  Event  of 
Default,  or  cause  the  same  to  be  cured  or  remedied  within  the 
period  provided  for  Developer  to  cure  such  default  or  Event  of 
Default  and  otherwise  as  provided  in  the  DDA,  and  Agency  shall 
accept  such  performance  by  or  at  the  instance  of  Guarantor  as 
if  the  same  had  been  timely  made  by  Developer. 

16.  Termination . The  guarantee  hereunder  of  Obligations 
which  relate  specifically  to  a particular  Phase  shall  terminate 
upon  the  delivery  by  Agency  of  the  last  Certificate  of  Comple- 
tion and  Right  to  Occupy  (as  said  term  is  defined  in  the  DDA) 
with  respect  to  such  Phase. 

17.  Consent  to  Jurisdiction.  Guarantor  hereby  irrevoca- 
bly submits  to  the  jurisdiction  of  any  California  state  or 
federal  court  sitting  in  San  Francisco,  California  over  any 
action  or  proceeding  arising  out  of  or  relating  in  any  way  to 
this  Guaranty,  and  Guarantor  hereby  irrevocably  agrees  that  all 
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claims  in  respect  to  any  such  action  or  proceeding  may  be  heard 
and  determined  in  such  California  state  or  federal  court. 
Guarantor  hereby  irrevocably  appoints  C T Corporation  System 
(the  "Process  Agent" ) , with  an  office  on  the  date  hereof  at  800 
South  Figueroa  Street,  Los  Angeles,  California  90017,  as  its 
agent  to  receive  on  behalf  of  it  and  its  property  service  of 
copies  of  the  summons  and  complaint  and  any  other  process  which 
may  be  served  in  any  such  action  or  proceeding.  Such  service 
may  be  made  by  mailing  or  delivering  a copy  of  such  process  to 
Guarantor  in  care  of  the  Process  Agent  at  the  Process  Agent's 
above  address,  as  such  may  be  changed  from  time  to  time  by 
written  notice  from  Guarantor  to  Agency  with  a copy  thereof  to 
Donald  M.  Cahen,  Esq.,  Coblentz,  Cahen,  McCabe  & Breyer,  One 
Embarcadero  Center,  35th  Floor,  San  Francisco,  California 
94111,  and  Guarantor  hereby  irrevocably  authorizes  and  directs 
the  Process  Agent  to  accept  such  service  on  its  behalf.  As  an 
alternative  method  of  service,  the  Guarantor  also  irrevocably 
consents  to  the  service  of  any  and  all  process  in  any  such 
action  or  proceeding  by  the  mailing  of  copies  of  such  process 
to  Guarantor  at  its  address  specified  following  its  signature 
below,  by  prepaid,  certified  or  registered  mail.  Guarantor 
agrees  that  a final  judgment  in  any  such  action  or  proceeding 
shall  be  conclusive  and  may  be  enforced  in  other  jurisdictions 
by  suit  on  the  judgment  or  in  any  other  manner  provided  by  law. 
Nothing  herein  contained  shall  affect  whatever  rights  the 
Agency  may  have  by  law  to  serve  legal  process  in  any  other 
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manner  permitted  by  law  or  affect  the  right  of  the  Agency  to 
bring  any  action  or  proceeding  against  Guarantor  or  its  proper- 
ty in  the  courts  of  any  other  jurisdictions.  To  the  extent 
that  Guarantor  has  or  hereafter  may  acquire  any  immunity  from 
jurisdiction  of  any  court  or  from  any  legal  process  (whether 
through  service  of  notice,  attachment  prior  to  judgment,  at- 
tachment in  aid  of  execution,  execution  or  otherwise)  with 
respect  to  themselves  or  their  property.  Guarantor  hereby 
irrevocably  waives  such  immunity  in  respect  of  its  obligations 
under  this  Guaranty. 

IN  WITNESS  WHEREOF,  the  undersigned  has  executed  this 
Agreement  the  day  and  year  first  above  written. 

GUARANTOR 

O&Y  EQUITY  CORP. 

By 

Name : 

Title: 


By 

Name : _ 
Title: 
Address : 


4777.09 
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EXHIBIT  A TO  ATTACHMENT  NO.  24 
(DDA  GUARANTEE) 

DEVELOPER’S  CB-1,  CB-2,  CB-3  AND  EB-2  REAL  PROPERTY 


CB  1 HOTEL  PARCEL 
PHASE  1 
PAGE  1 of  5 
SEPTEMBER  17,1984 
(FINAL) 

LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 


NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 
SAN  FRANCISCO  DATUM. 


CB  1 HOTEL  PARCEL 


LEVELS  A,  B,  C,  D,  E AND  F 

ALL  THAT  REAL  PROPERTY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
MISSION  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  304.85  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  160.052  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  3.863  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  291.671 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  44.713  FEET;  THENCE  AT  A 
RIGHT  ANGLE  NORTHWESTERLY  98.50  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  MARKET 
STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  MARKET 
STREET  113.889  FEET  TO  A POINT  DISTANT  THEREON  150.111  FEET  NORTHEASTERLY 
FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET,  SAID  POINT  BEING  ON  THE 
NORTHWESTERLY  PROLONGATION  OF  THE  SOUTHWESTERLY  LINE  OF  STEVENSON  STREET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  ALONG  THE  NORTHWESTERLY  PROLONGATION 
OF  SAID  LINE  OF  STEVENSON  STREET  AND  ALONG  SAID  LINE  OF  STEVENSON  STREET 
AND  ALSO  ALONG  THE  SOUTHEASTERLY  PROLONGATION  OF  SAID  LINE  OF  STEVENSON 
STREET,  A TOTAL  DISTANCE  OF  205  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  STEVENSON 
STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  STEVENSON 
STREET  150.111  FEET  TO  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHEASTERLY  ALONG  SAID  LINE  OF  FOURTH  STREET  345.223  FEET  TO 
THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362  AND  PORTIONS  OF  STEVENSON  AND 
JESSIE  STREETS. 

EXCEPTING  THEREFROM: 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  24.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  254  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET 
THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  50.85  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  160.052  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  3.863  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  247.171 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  54.713  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHEASTERLY  407.223  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362. 
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ALSO  EXCEPTING  THEREFROM: 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  34.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  308.713  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  407.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET 
44.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  54.713  FEET;  THENCE  AT 
A RIGHT  ANGLE  SOUTHEASTERLY  44.50  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
54.713  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362. 

ALSO  EXCEPTING  THEREFROM: 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  26  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET  AT  A POINT 
DISTANT  THEREON  150.111  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE 
OF  FOURTH  STREET;  THENCE  NORTHWESTERLY  PARALLEL  WITH  THE  NORTHEASTERLY 
LINE  OF  FOURTH  STREET,  A DISTANCE  OF  90  FEET  TO  THE  NORTHWESTERLY  LINE  OF 
STEVENSON  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  LINE  OF 
STEVENSON  STREET  35  FEET  TO  THE  NORTHEASTERLY  LINE  OF  STEVENSON  STREET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  ALONG  SAID  LINE  OF  STEVENSON  STREET 
90  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  STEVENSON  STREET  35  FEET  TO  THE 
POINT  OF  BEGINNING. 

BEING  A PORTION  OF  STEVENSON  STREET. 

ALSO  EXCEPTING  THEREFROM  THE  FOLLOWING  8 RETAIL  (HOTEL)  PARCELS: 


LEVEL  B 


CBTjRl  B 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  14.0 
FEET  AND  THE  OTHER  AT  ELEVATION  34.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


_ 
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BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
MISSION  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  308.713  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  407.223  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE 
OF  MISSION  STREET  44.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
44.713  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  98.50  FEET  TO  THE 
SOUTHEASTERLY  LINE  OF  MARKET  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
WESTERLY ALONG  SAID  LINE  OF  MARKET  STREET  113.889  FEET  TO  A POINT 
DISTANT  THEREON  150.111  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY 
LINE  OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  PARALLEL  WITH  THE  NORTHEAST- 
ERLY LINE  OF  FOURTH  STREET  58  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
50  FEET;  THENCE  EASTERLY  33.60  FEET  TO  A POINT  DISTANT  465.223  FEET 
NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  AND  DISTANT  220.111  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  TO  THE 
NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  PARALLEL  WITH 
THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET  30  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  10.602  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
28  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  78  FEET  TO  THE  TRUE  POINT 
OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362. 

LEVEL  C 
CB1 : R1C 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  225.33  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  189.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  83  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  20.219  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  135  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  48.889  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  218  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  28.67  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


CB1 :R2C 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  164  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET; 
THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  29  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  45  FEET;  THENCE  AT  A 
RIGHT  ANGLE  NORTHWESTERLY  136  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
45  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  165  FEET  TO  THE  NORTHWESTERLY 
LINE  OF  MISSION  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE 
OF  MISSION  STREET  90  FEET  TO  THE  POINT  OF  BEGINNING. 
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CB1 :R3C 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  34.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  185.111  FEET  TO  THE  SOUTHEASTERLY  PRO- 
LONGATION OF  THE  NORTHEASTERLY  LINE  OF  STEVENSON  STREET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  ALONG  THE  SOUTHEASTERLY  PROLONGATION  OF  SAID  LINE  OF 
STEVENSON  STREET,  A DISTANCE  OF  309.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING; 
THENCE  NORTHWESTERLY  CONTINUING  ALONG  THE  SOUTHEASTERLY  PROLONGATION  OF 
SAID  LINE  OF  STEVENSON  STREET  AND  ALONG  SAID  LINE  OF  STEVENSON  STREET, 

A DISTANCE  OF  126  FEET  TO  THE  NORTHWESTERLY  LINE  OF  STEVENSON  STREET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  45.602  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
EASTERLY 28  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  25.602  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  98  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
20  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

LEVEL  D 


CB1 : RID 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  34.0 
FEET  AND  THE  OTHER  AT  ELEVATION  52.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  185.111  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  496.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTHWESTERLY 
PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  27  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  35  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
57  FEET;  THENCE  NORTHERLY  A DISTANCE  OF  46.10  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING. 

CB1 : R2D 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  34.0 
FEET  AND  THE  OTHER  AT  ELEVATION  52.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 
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BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  205.111  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  407.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  59  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  5 FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 30  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  24  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
20  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  20  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  12  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  41  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  27  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

LEVEL  E 

CB1.-R1E 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  43.0 
FEET  AND  THE  OTHER  AT  ELEVATION  61.5  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  225.33  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  187.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  83  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  20.219  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  137  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  48.889  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  220  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  28.67  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


CB1 : R2E 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  43.0 
FEET  AND  THE  OTHER  AT  ELEVATION  61.5  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  179  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET; 
THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  110  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  75  FEET;  THENCE  AT 
A RIGHT  ANGLE  SOUTHEASTERLY  110  FEET  TO  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  MISSION 
STREET  75  FEET  TO  THE  POINT  OF  BEGINNING. 


EACH  OF  THE  ABOVE  8 RETAIL  PARCELS  BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362. 
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LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY 

OF  SAN  FRANCISCO  DATUM. 


CB1  RETAIL  (HOTEL)  PARCELS  (8  PARCELS) 


LEVEL  B 


CB1  :R1B 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  14.0 
FEET  AND  THE  OTHER  AT  ELEVATION  34.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
MISSION  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  308.713  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  407.223  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE 
OF  MISSION  STREET  44.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
44.713  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  98.50  FEET  TO  THE 
SOUTHEASTERLY  LINE  OF  MARKET  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
WESTERLY ALONG  SAID  LINE  OF  MARKET  STREET  113.889  FEET  TO  A POINT 
DISTANT  THEREON  150.111  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY 
LINE  OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  PARALLEL  WITH  THE  NORTHEAST- 
ERLY LINE  OF  FOURTH  STREET  58  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
50  FEET;  THENCE  EASTERLY  33.60  FEET  TO  A POINT  DISTANT  465.223  FEET 
NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  AND  DISTANT  220.111  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  TO  THE 
NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  PARALLEL  WITH 
THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET  30  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  10.602  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
28  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  78  FEET  TO  THE  TRUE  POINT 
OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362. 

LEVEL  C 
CBlrRlC 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 
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BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  225.33  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  189.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  83  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  20.219  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  135  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  48.889  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  218  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  28.67  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


CB1 :R2C 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  2^.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  164  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET; 
THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  29  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  45  FEET;  THENCE  AT  A 
RIGHT  ANGLE  NORTHWESTERLY  136  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
45  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  165  FEET  TO  THE  NORTHWESTERLY 
LINE  OF  MISSION  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE 
OF  MISSION  STREET  90  FEET  TO  THE  POINT  OF  BEGINNING. 

CB1 :R3C 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  34.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  185.111  FEET  TO  THE  SOUTHEASTERLY  PRO- 
LONGATION OF  THE  NORTHEASTERLY  LINE  OF  STEVENSON  STREET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  ALONG  THE  SOUTHEASTERLY  PROLONGATION  OF  SAID  LINE  OF 
STEVENSON  STREET,  A DISTANCE  OF  309.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING; 
THENCE  NORTHWESTERLY  CONTINUING  ALONG  THE  SOUTHEASTERLY  PROLONGATION  OF 
SAID  LINE  OF  STEVENSON  STREET  AND  ALONG  SAID  LINE  OF  STEVENSON  STREET, 

A DISTANCE  OF  126  FEET  TO  THE  NORTHWESTERLY  LINE  OF  STEVENSON  STREET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  45.602  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
EASTERLY 28  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  25.602  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  98  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
20  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


LEVEL  D 
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CB1  :R1D 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  34.0 
FEET  AND  THE  OTHER  AT  ELEVATION  52.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  185.111  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  496.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTHWESTERLY 
PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  27  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  35  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
57  FEET;  THENCE  NORTHERLY  A DISTANCE  OF  46.10  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING. 

CB1 : R2D 


ALL  THAT  REAL  PROPERTY  BETWEEN  TVO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  34.0 
FEET  AND  THE  OTHER  AT  ELEVATION  52.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  205.111  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  407.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  59  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  5 FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 30  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  24  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
20  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  20  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  12  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  41  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  27  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

LEVEL  E 

CB1 : R1 E 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  43.0 
FEET  AND  THE  OTHER  AT  ELEVATION  61.5  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  225.33  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  187.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  83  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  20.219  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  137  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  48.889  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  220  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  28.67  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


CB1 :R2E 
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ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  43.0 
FEET  AND  THE'  OTHER  AT  ELEVATION  61.5  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  179  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET; 
THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  110  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  75  FEET;  THENCE  AT 
A RIGHT  ANGLE  SOUTHEASTERLY  110  FEET  TO  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  MISSION 
STREET  75  FEET  TO  THE  POINT  OF  BEGINNING. 

EACH  OF  THE  ABOVE  8 RETAIL  PARCELS  BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362. 
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LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 

CB1  OFFICE  PARCEL 


LEVELS  A,  B,  C,  D,  E AND  F 

ALL  THAT  REAL  PROPERTY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY  ALONG 
SAID  LINE  AT  MISSION  STREET  264  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY 
451.723  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTHWESTERLY  PERPENDICULAR 
TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  98.50  FEET  TO  THE  SOUTHEASTERLY 
LINE  OF  MARKET  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  LINE 
OF  MARKET  STREET  236.713  FEET  TO  A POINT  DISTANT  THEREON  325.241  FEET  SOUTH- 
WESTERLY FROM  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET;  THENCE  SOUTHEASTERLY 
AT  A RIGHT  ANGLE  TO  THE  SOUTHEASTERLY  LINE  OF  MARKET  STREET  100  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  10.083  FEET  TO  THE  NORTHWESTERLY  PROLONGATION 
OF  THE  SOUTHWESTERLY  LINE  OF  STEVENSON  STREET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  ALONG  THE  NORTHWESTERLY  PROLONGATION  OF  SAID  LINE  OF  STEVENSON 
STREET  AND  ALONG  SAID  LINE  OF  STEVENSON  STREET,  A TOTAL  DISTANCE  OF  105  FEET 
TO  THE  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET;  THENCE  ALONG  THE  COURSES  AND 
DISTANCES  FOLLOWING  THE  SOUTHERLY  LINES  OF  STEVENSON  STREET:  NORTHEASTERLY 
25.083  FEET;  SOUTHEASTERLY  45  FEET;  EASTERLY  35.355  FEET  TO  THE  SOUTHEASTERLY 
LINE  OF  STEVENSON  STREET;  THENCE  SOUTHWESTERLY  ALONG  THE  SOUTHWESTERLY  PRO- 
LONGATION OF  SAID  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET  232  FEET  TO  A POINT 
308.713  FEET  NORTHEASTERLY  FROM  AND  AT  RIGHT  ANGLES  TO  THE  NORTHEASTERLY  LINE 
OF  FOURTH  STREET;  THENCE  NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE 
OF  MISSION  STREET  176.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  44.713 
FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362  AND  PORTIONS  OF  STEVENSON  STREET. 


EXCEPTING  THEREFROM  5 RETAIL  (OFFICE)  PARCELS  MORE  PARTICULARLY  DESCRIBED 


AS  FOLLOWS: 


CB1  OFFICE  PARCEL 
PHASE  2 
PAGE  2 of  4 

SEPTEMBER  17,  1984 
(FINAL) 


LEVEL  B 
CB1 : R2B 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  14.0 
FEET  AND  THE  OTHER  AT  ELEVATION  34.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  308.713  FEET;  THENCE  AT  RIGHT  ANGLE 
NORTHWESTERLY  407.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  44.50 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  44.713  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  98.50  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  MARKET  STREET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  LINE  OF  MARKET  STREET 
76.713  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  143  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHWESTERLY  32  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

LEVEL  C 


CB1 :R4C 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY 
VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  540.713  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  275.223  FEET  TO  THE  INTERSECTION  OF  THE  SOUTHEASTERLY  AND 
SOUTHERLY  LINES  OF  STEVENSON  STREET,  SAID  POINT  OF  INTERSECTION  BEING 
THE  TRUE  POINT  OF  BEGINNING;  THENCE  SOUTHWESTERLY  ALONG  THE  SOUTHWESTERLY 
PROLONGATION  OF  SAID  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET  232  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  132  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
71  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  60  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  110.917  FEET  TO  THE  SOUTHWESTERLY  LINE  OF  STEVENSON 
STREET;  THENCE  ALONG  THE  COURSES  AND  DISTANCES  FOLLOWING  THE  SOUTHERLY 
LINES  OF  STEVENSON  STREET:  SOUTHEASTERLY  2 FEET;  NORTHEASTERLY  25.083  FEET; 
SOUTHEASTERLY  45  FEET;  EASTERLY  35.355  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

LEVEL  D 

CB1 :R4D 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  34.0 
FEET  AND  THE  OTHER  AT  ELEVATION  61.5  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


CB1  OFFICE  PARCEL 
PHASE  2 
PAGE  3 of  4 
SEPTEMBER  17,  1984 
(FINAL) 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  321.713  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  407.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  56.50  FEET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  20  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 32  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  20  FEET;  THENCE  AT 
A RIGHT  ANGLE  NORTHWESTERLY  27  FEET:  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
60  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  74.50  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  42  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  41  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  58  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


CB1 : R5D 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  34.0 
FEET  AND  THE  OTHER  AT  ELEVATION  61.5  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS 
OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  458.713  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  463.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING:  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  87  FEET 
TO  THE  SOUTHEASTERLY  LINE  OF  MARKET  STREET;  THENCE  NORTHEASTERLY  ALONG  SAID 
LINE  OF  MARKET  STREET  42  FEET  TO  A POINT  DISTANT  THEREON  325.241  FEET 
SOUTHWESTERLY  FROM  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET;  THENCE  SOUTHEASTERLY 
AT  A RIGHT  ANGLE  TO  THE  SOUTHEASTERLY  LINE  OF  MARKET  STREET  57  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  12  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
30  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  30  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING. 

LEVEL  E 

CB1 : R4E 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
43.0  FEET  AND  THE  OTHER  AT  ELEVATION  61.5  FEET.  THIS  SPACE  IS  BOUNDED  BY 
VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS 
FOLLOWS: 


CB1  OFFICE  PARCEL 
PHASE  2 
PAGE  4 of  4 

SEPTEMBER  17,  1984 
(FINAL) 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET ; THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  540.713  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  275.223  FEET  TO  THE  INTERSECTION  OF  THE  SOUTHEASTERLY  AND 
SOUTHERLY  LINES  OF  STEVENSON  STREET,  SAID  POINT  OF  INTERSECTION  BEING  THE 
TRUE  POINT  OF  BEGINNING;  THENCE  SOUTHWESTERLY  ALONG  THE  SOUTHWESTERLY 
PROLONGATION  OF  SAID  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET  232  FEET; 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  132  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  71  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  29  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  110.917  FEET  TO  THE  SOUTHWESTERLY  LINE  OF 
STEVENSON  STREET;  THENCE  ALONG  THE  COURSES  AND  DISTANCES  FOLLOWING  THE 
SOUTHERLY  LINES  OF  STEVENSON  STREET:  SOUTHEASTERLY  33  FEET;  NORTHEASTERLY 
25.083  FEET;  SOUTHEASTERLY  45  FEET;  EASTERLY  35.355  FEET  TO  THE  TRUE 
POINT  OF  BEGINNING. 

EACH  OF  THE  ABOVE  5 RETAIL  PARCELS  ARE  A PORTION  OF  100  VARA  BLOCK  NO.  362. 


CB1  RESIDENTIAL  PARCEL 
PHASE  2 
PAGE  1 of  2 
SEPTEMBER  17,  1984 
(FINAL) 

LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 


NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CB1  RESIDENTIAL  PARCEL  (LOWER  LEVELS) 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY  BELOW  A HORIZONTAL  PLANE  AT  ELEVATION  24.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  599.454  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  RUNNING  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET 
79.50  FEET  TO  A POINT  DISTANT  THEREON  147  FEET  SOUTHWESTERLY  FROM  THE 
SOUTH  WESTERLY  LINE  OF  THIRD  STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE 
TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  160.223  FEET  TO  A POINT 
DISTANT  185  FEET  SOUTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  SOUTHEASTERLY  LINE 
OF  STEVENSON  STREET;  THENCE  SOUTHWESTERLY  PARALLEL  WITH  THE  NORTHWESTERLY 
LINE  OF  MISSION  STREET  79.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
160.223  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362  AND  A PORTION  OF  JESSIE  STREET 
VACATED  PER  RESOLUTION  NUMBER  106-75. 

CB1  RESIDENTIAL  PARCEL  (UPPER  LEVELS) 


LEVELS  C,  E AND  F 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  24.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  599.454  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  RUNNING  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET 
79.50  FEET  TO  A POINT  DISTANT  THEREON  147  FEET  SOUTHWESTERLY  FROM  THE 
SOUTHWESTERLY  LINE  OF  THIRD  STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE 
TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  123  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  79.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
123  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362. 

EXCEPTING  THEREFROM  THE  FOLLOWING  DESCRIBED  RETAIL  (RESIDENTIAL)  PARCEL 


CB1  RESIDENTIAL  PARCEL 
PHASE  2 
PAGE  2 of  2 
SEPTEMBER  17,  1984 
(FINAL) 


LEVEL  C 


CB1 : R11C 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LIME  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  599.454  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  18  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTHWESTERLY 
PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  105  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  79.50  FEET  TO  A POINT  DISTANT  147  FEET 
SOUTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET; 
THENCE  SOUTHEASTERLY  PARALLEL  WITH  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET 
53  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  38  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHEASTERLY  52  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  41.50 
FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362 


JESSIE  STREET  SUBSTATION 
PHASE  2 
PAGE  1 of  1 
SEPTEMBER  17,  1984 
(FINAL) 

LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 


NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY 
OF  SAN  FRANCISCO  DATUM. 

“JESSIE  STREET  SUBSTATION"  (LOWER  LEVEL) 


CB1 : R6C 
LEVEL  C 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  388.894  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  195.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  80  FEET 
TO  THE  SOUTHWESTERLY  PROLONGATION  OF  THE  SOUTHEASTERLY  LINE  OF  STEVENSON 
STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  THE  SOUTHWESTERLY  PRO- 
LONGATION OF  SAID  LINE  OF  STEVENSON  STREET  AND  ALONG  SAID  LINE  OF  STEVENSON 
STREET  212  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  80  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHWESTERLY  212  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  TOO  VARA  BLOCK  NO.  362. 

"JESSIE  STREET  SUBSTATION"  (UPPER  LEVEL) 

CB1 : R6E 

LEVELS  E AND  F 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  43.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  SURFACE  LIMITS  OF  CERTAIN 
LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  388.894  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  195.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  80  FEET 
TO  THE  SOUTHWESTERLY  PROLONGATION  OF  THE  SOUTHEASTERLY  LINE  OF  STEVENSON 
STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  THE  SOUTHWESTERLY  PRO- 
LONGATION OF  SAID  LINE  OF  STEVENSON  STREET  AND  ALONG  SAID  LINE  OF  STEVENSON 
STREET  212  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  80  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHWESTERLY  212  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362. 


CB1  RETAIL  PARCELS  (OFFICE) 
PHASE  2 
PAGE  1 of  3 
SEPTEMBER  17,  1984 
(FINAL) 


LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY 

OF  SAN  FRANCISCO  DATUM. 


CB1  RETAIL  (OFFICE)  PARCELS  (5  PARCELS) 


LEVEL  B 
CB1 :R2B 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  14.0 
FEET  AND  THE  OTHER  AT  ELEVATION  34.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  308.713  FEET;  THENCE  AT  RIGHT  ANGLE 
NORTHWESTERLY  407.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  44.50 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  44.713  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  98.50  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  MARKET  STREET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  LINE  OF  MARKET  STREET 
76.713  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  143  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHWESTERLY  32  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

LEVEL  C 


CB1 :R4C 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY 
VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


CB1  RETAIL  PARCELS  (OFFICE) 
PHASE  2 
PAGE  2 of  3 
SEPTEMBER  17,  1984 
(FINAL) 


BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  540.713  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  275.223  FEET  TO  THE  INTERSECTION  OF  THE  SOUTHEASTERLY  AND 
SOUTHERLY  LINES  OF  STEVENSON  STREET,  SAID  POINT  OF  INTERSECTION  BEING  THE 
TRUE  POINT  OF  BEGINNING;  THENCE  SOUTHWESTERLY  ALONG  THE  SOUTHWESTERLY 
PROLONGATION  OF  SAID  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET  232  FEET; 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  132  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  71  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  60  FEET; 

THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  110.917  FEET  TO  THE  SOUTHWESTERLY  LINE 
OF  STEVENSON  STREET;  THENCE  ALONG  THE  COURSES  AND  DISTANCES  FOLLOWING  THE 
SOUTHERLY  LINES  OF  STEVENSON  STREET:  SOUTHEASTERLY  2 FEET;  NORTHEASTERLY 
25.083  FEET;  SOUTHEASTERLY  45  FEET;  EASTERLY  35.355  FEET  TO  THE  TRUE  POINT 
OF  BEGINNING. 

LEVEL  D 


CB1 : R4D 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  34.0 
FEET  AND  THE  OTHER  AT  ELEVATION  61.5  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  321.713  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  407.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  56.50  FEET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  20  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 32  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  20  FEET;  THENCE  AT 
A RIGHT  ANGLE  NORTHWESTERLY  27  FEET:  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
60  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  74.50  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  42  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  41  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  58  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

CB1 : R5D 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  34.0 
FEET  AND  THE  OTHER  AT  ELEVATION  61.5  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS 
OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


CB1  RETAIL  PARCELS  (OFFICE) 
PHASE  2 
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BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  458.713  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  463.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING:  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  87  FEET 
TO  THE  SOUTHEASTERLY  LINE  OF  MARKET  STREET;  THENCE  NORTHEASTERLY  ALONG  SAID 
LINE  OF  MARKET  STREET  42  FEET  TO  A POINT  DISTANT  THEREON  325.241  FEET 
SOUTHWESTERLY  FROM  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET;  THENCE  SOUTHEASTERLY 
AT  A RIGHT  ANGLE  TO  THE  SOUTHEASTERLY  LINE  OF  MARKET  STREET  57  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  12  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
30  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  30  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING. 

LEVEL  E 

CB1 : R4E 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
43.0  FEET  AND  THE  OTHER  AT  ELEVATION  61.5  FEET.  THIS  SPACE  IS  BOUNDED  BY 
VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS 
FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  540.713  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  275.223  FEET  TO  THE  INTERSECTION  OF  THE  SOUTHEASTERLY  AND 
SOUTHERLY  LINES  OF  STEVENSON  STREET,  SAID  POINT  OF  INTERSECTION  BEING  THE 
TRUE  POINT  OF  BEGINNING;  THENCE  SOUTHWESTERLY  ALONG  THE  SOUTHWESTERLY 
PROLONGATION  OF  SAID  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET  232  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  132  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
71  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  29  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  110.917  FEET  TO  THE  SOUTHWESTERLY  LINE  OF  STEVENSON 
STREET;  THENCE  ALONG  THE  COURSES  AND  DISTANCES  FOLLOWING  THE  SOUTHERLY 
LINES  OF  STEVENSON  STREET:  SOUTHEASTERLY  33  FEET;  NORTHEASTERLY  25.083 
FEET;  SOUTHEASTERLY  45  FEET;  EASTERLY  35.355  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING. 


EACH  OF  THE  ABOVE  5 RETAIL  PARCELS  ARE  A PORTION  OF  100  VARA  BLOCK  NO.  362. 


CB1  RETAIL  PARCEL  (RESIDENTIAL) 

PHASE  2 

PAGE  1 of  1 

SEPTEMBER  17,  1984 

(FINAL) 


LEGAL  DESCRIPTION 


ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY 

OF  SAN  FRANCISCO  DATUM. 


CB1  RETAIL  (RESIDENTIAL)  PARCEL 


CB1 : R11C 
LEVEL  C 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  24.0 
FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  599.454  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  18  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTHWESTERLY 
PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  105  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  79.50  FEET  TO  A POINT  DISTANT  147  FEET 
SOUTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET; 
THENCE  SOUTHEASTERLY  PARALLEL  WITH  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET 
53  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  38  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHEASTERLY  52  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  41.50 
FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  362 
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LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY 

OF  SAN  FRANCISCO  DATUM. 


CB1  RETAIL  (OTHER)  PARCELS  (12  PARCELS) 


CB1 : R1 A 


LEVEL  A 


ALL  THAT  REAL  PROPERTY  BELOW  A HORIZONTAL  PLANE  AT  ELEVATION  14.0  FEET, 

BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  SURFACE  LIMITS  OF 
CERTAIN  LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  439.547  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF  MISSION 
STREET  160.812  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  100.547  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  0.76  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  30.287  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  115.171 
FEET  TO  THE  SOUTHWESTERLY  PROLONGATION  OF  THE  SOUTHEASTERLY  LINE  OF 
STEVENSON  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  SOUTH- 
WESTERLY PROLONGATION  OF  SAID  LINE  OF  STEVENSON  STREET  AND  ALONG  SAID  LINE 
OF  STEVENSON  STREET  A TOTAL  DISTANCE  OF  297.241  FEET  TO  THE  SOUTHWESTERLY 
LINE  OF  STEVENSON  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  ALONG  SAID 
SOUTHWESTERLY  LINE  OF  STEVENSON  STREET  AND  ALONG  THE  SOUTHEASTERLY  PRO- 
LONGATION OF  SAID  LINE  OF  STEVENSON  STREET,  A TOTAL  DISTANCE  OF  115  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  6.50  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  160.223  FEET  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  159.907 
FEET  TO  THE  POINT  OF  BEGINNING. 


CB1 : R2A 
LEVEL  A 


ALL  THAT  REAL  PROPERTY  BELOW  A HORIZONTAL  PLANE  AT  ELEVATION  14.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 
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BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
MISSION  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  678.954  FEET  TO  A POINT 
DISTANT  THEREON  147  FEET  SOUTHWESTERLY  FROM  THE  SOUTHWESTERLY  LINE  OF 
THIRD  STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF 
MISSION  STREET  105.167  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET 
55.056  FEET  TO  A POINT  DISTANT  185  FEET  SOUTHEASTERLY  AT  A RIGHT  ANGLE 
TO  THE  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET;  THENCE  NORTHEASTERLY 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  147  FEET  TO  THE 
SOUTHWESTERLY  LINE  OF  THIRD  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
ALONG  SAID  LINE  OF  THIRD  STREET  55.056  FEET  TO  A POINT  DISTANT  THEREON 
105.167  FEET  NORTHWESTERLY  FROM  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET;  THENCE  SOUTHWESTERLY  PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF 
MISSION  STREET  147  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


CB1 : R3B 
LEVEL  B 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
14.0  FEET  AND  THE  OTHER  AT  ELEVATION  24.0  FEET.  THIS  SPACE  IS  BOUNDED 
BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES, 

THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS 
FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  439.547  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF  MISSION 
STREET  160.812  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  100.547  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  0.76  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  30.287  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  115.171 
FEET  TO  THE  SOUTHWESTERLY  PROLONGATION  OF  THE  SOUTHEASTERLY  LINE  OF 
STEVENSON  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  SOUTH- 
WESTERLY PROLONGATION  OF  SAID  LINE  OF  STEVENSON  STREET  AND  ALONG  SAID  LINE 
OF  STEVENSON  STREET  A TOTAL  DISTANCE  OF  297.241  FEET  TO  THE  SOUTHWESTERLY 
LINE  OF  STEVENSON  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  ALONG  SAID 
SOUTHWESTERLY  LINE  OF  STEVENSON  STREET  AND  ALONG  THE  SOUTHEASTERLY  PRO- 
LONGATION OF  SAID  LINE  OF  STEVENSON  STREET,  A TOTAL  DISTANCE  OF  115  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  6.50  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  160.223  FEET  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  159.907 
FEET  TO  THE  POINT  OF  BEGINNING. 
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C31 : R4B 
LEVEL  B 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
14.0  FEET  AND  THE  OTHER  AT  ELEVATION  24.0  FEET.  THIS  SPACE  IS  BOUNDED 
BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES, 
THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS 
FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
MISSION  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  678.954  FEET  TO  A POINT 
DISTANT  THEREON  147  FEET  SOUTHWESTERLY  FROM  THE  SOUTHWESTERLY  LINE  OF 
THIRD  STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF 
MISSION  STREET  105.167  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET 
55.056  FEET  TO  A POINT  DISTANT  185  FEET  SOUTHEASTERLY  AT  A RIGHT  ANGLE 
TO  THE  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET;  THENCE  NORTHEASTERLY 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  147  FEET  TO  THE 
SOUTHWESTERLY  LINE  OF  THIRD  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
ALONG  SAID  LINE  OF  THIRD  STREET  55.056  FEET  TO  A POINT  DISTANT  THEREON 
105.167  FEET  NORTHWESTERLY  FROM  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET;  THENCE  SOUTHWESTERLY  PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF 
MISSION  STREET  147  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

CB1 : R5C 


LEVEL  C 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
24.0  FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED 
BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES, 

THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS 
FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  298.894  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  200.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  10  FEET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  9.819  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  65  FEET  TO  THE  SOUTHWESTERLY  PROLONGATION  OF  THE  SOUTHEASTERLY 
LINE  OF  STEVENSON  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  THE 
SOUTHWESTERLY  PROLONGATION  OF  SAID  LINE  OF  STEVENSON  STREET  80.181  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  45  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  60  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 
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CB1 : R7C 
LEVEL  C 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
24.0  FEET  AND  THE  OTHER  AT  ELEVATION  43.0  FEET.  THIS  SPACE  IS  BOUNDED 
BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES, 

THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED 
AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  254  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  TO  THE  NORTHWESTERLY 
LINE  OF  MISSION  STREET  407.223  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
54.713  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  197  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHWESTERLY  9.819  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
10  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  60  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  45  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  30  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  84.411  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  34.044  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  10  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  60  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  155  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  10  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  15.812  FEET  TO  THE  NORTHWESTERLY 
LINE  OF  MISSION  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID 
LINE  OF  MISSION  STREET  50.85  FEET  TO  THE  POINT  OF  BEGINNING. 

LEVELS  E AND  F 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  43.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  SURFACE  LIMITS  OF  CERTAIN 
LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  254  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET; 
THENCE  NORTHWESTERLY  AT  A RIGHT  TO  SAID  LINE  OF  MISSION  STREET  215.223  FEET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  44.894  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  15  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  60  FEET:  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  15  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
30  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  54.411  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  34.044  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  10 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  60  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  155  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  10  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  15.812  FEET  TO  THE  NORTHWESTERLY  LINE 
OF  MISSION  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF 
MISSION  STREET  50.85  FEET  TO  THE  POINT  OF  BEGINNING. 

THE  ABOVE  TWO  AREAS  COMPRISE  CB1 : R7C 


CB1 : R8C 

LEVELS  C,  E AND  F 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  24.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 


CB1  RETAIL  PARCELS  (OTHER) 
PHASE  2 
PAGE  5 of  7 
SEPTEMBER  17,  1984 
(FINAL) 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
MISSION  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  304.85  FEET;  THENCE  AT 
A RIGHT  ANGLE  NORTHWESTERLY  15.812  FEET  TO  THE  TRUE  POINT  OF  BEGINNING; 

THENCE  NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  160.052  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  34.15  FEET; 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  0.76  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  15.85  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  10  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  60  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  155  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  10  FEET  TO 
THE  TRUE  POINT  OF  BEGINNING. 

CB1 : R9C 

LEVELS  C,  E AND  F 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  24.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN 
LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  439.547  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE 
OF  MISSION  STREET  160.812  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
50.653  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  34.411  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  212  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 80  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  LINE  OF  STEVENSON  STREET  5.06 
FEET  TO  THE  SOUTHWESTERLY  LINE  OF  STEVENSON  STREET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHEASTERLY  ALONG  SAID  SOUTHWESTERLY  LINE  OF  STEVENSON  STREET  AND 
ALONG  THE  SOUTHEASTERLY  PROLONGATION  OF  SAID  LINE  OF  STEVENSON  STREET  A 
TOTAL  DISTANCE  OF  152.223  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  6.50 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  123  FEET  TO  THE  NORTHWESTERLY 
LINE  OF  MISSION  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID 
LINE  OF  MISSION  STREET  159.907  FEET  TO  THE  POINT  OF  BEGINNING. 


CB1 : R10C 
LEVELS  C,  E AND  F 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  24.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 


CB1  RETAIL  PARCELS  (OTHER) 
PHASE  2 
PAGE  6 of  7 

SEPTEMBER  17,  1984 
(FINAL) 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
MISSION  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTH- 
EASTERLY ALONG  SAID  LINE  OF  MISSION  STREET  678.954  FEET  TO  A POINT  DISTANT 
THEREON  147  FEET  SOUTHWESTERLY  FROM  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET; 
THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  105.167  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTHEASTERLY 
PARALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  147  FEET  TO  THE 
SOUTHWESTERLY  LINE  OF  THIRD  STREET;  THENCE  NORTHWESTERLY  ALONG  SAID  LINE 
OF  THIRD  STREET  55.056  FEET  TO  A POINT  DISTANT  THEREON  185  FEET  SOUTH- 
EASTERLY FROM  THE  SOUTHEASTERLY  LINE  OF  STEVENSON  STREET;  THENCE  SOUTHWESTERLY 
PARALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  220  FEET  TO  THE  SOUTH- 
EASTERLY PROLONGATION  OF  THE  SOUTHWESTERLY  LINE  OF  STEVENSON  STREET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  ALONG  THE  SOUTHEASTERLY  PROLONGATION  OF 
SAID  LINE  OF  STEVENSON  STREET  37.223  FEET  TO  A POINT  DISTANT  123  FEET  NORTH- 
WESTERLY AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET;  THENCE 
NORTHEASTERLY  PARALLEL  WITH  SAID  LINE  OF  MISSION  STREET  73  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHEASTERLY  17.833  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

CB1 :R3D 


LEVELS  D AND  F 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  34.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  SURFACE  LIMITS  OF 
CERTAIN  LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
MISSION  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  254  FEET;  THENCE  AT  A 
RIGHT  ANGLE  NORTHWESTERLY  407.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING; 
THENCE  NORTHEASTERLY  PARALLEL  WITH  NORTHWESTERLY  LINE  OF  MISSION 
STREET  54.713  FEET:  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  44.50  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  54.713  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  44.50  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

CB1 :R3E 


LEVELS  E AND  F 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  43.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  SURFACE  LIMITS  OF  CERTAIN 
LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  254  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 215.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTHWESTERLY 
PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  192  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  54.713  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
EASTERLY 192  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  54.713  FEET  TO  THE 
TRUE  POINT  OF  BEGINNING. 


CB1  RETAIL  PARCELS  (OTHER) 
PHASE  2 
PAGE  7 of  7 
SEPTEMBER  17,  1984 
(FINAL) 


CB1 :R5E 


LEVELS  E AND  F 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  43.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  SURFACE  LIMITS  OF  CERTAIN 
LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  298.894  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  200.223  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTH- 
WESTERLY PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET  15  FEET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  9.819  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  60  FEET  TO  THE  SOUTHWESTERLY  PROLONGATION  OF  THE  SOUTHEASTERLY 
LINE  OF  STEVENSON  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  THE 
SOUTHWESTERLY  PROLONGATION  OF  SAID  LINE  OF  STEVENSON  STREET  80.181  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  60  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  15  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  60  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


;ACH  OF  THE  ABOVE  12  RETAIL  PARCELS  BEING  A PORTION  OF  TOO  VARA  BLOCK  NO.  362. 


CB2  HOTEL  PARCELS 
PHASE  1 
PAGE  1 of  1 
SEPTEMBER  17,  1984 
(FINAL) 


LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CB2  HOTEL  PARCEL  1 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY  BELOW  A HORIZONTAL  PLANE  AT  ELEVATION  21.5  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET  AT  A POINT  DISTANT 
THEREON  142.25  FEET  NORTHWESTERLY  FROM  THE  INTERSECTION  OF  SAID  LINE  WITH 
THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  THENCE  NORTHWESTERLY  ALONG  SAID 
LINE  OF  FOURTH  STREET  408  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  MISSION  STREET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET 
260  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  255  FEET;  THENCE  AT  A 
RIGHT  ANGLE  NORTHEASTERLY  92.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
153  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  352.50  FEET  TO  THE  POINT 
OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  363. 

C32  HOTEL  PARCEL  2 (PEDESTRIAN  TUNNEL) 


ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION  4 
FEET  AND  THE  OTHER  AT  ELEVATION  19  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE  LIMITS  OF 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  170  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET; 
THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF  MISSION  STREET  82.50 
FEET  TO  THE  NORTHWESTERLY  LINE  OF  MISSION  STREET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  46  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHEASTERLY  82.50  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  MISSION  STREET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  MISSION  STREET 
46  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  SUBSURFACE  AREA  OF  MISSION  STREET. 


CB2  PARKING  PARCEL 
PHASE  2 
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LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 


NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CB2  PARKING  PARCEL 


LEVELS  A AND  B 


ALL  THAT  REAL  PROPERTY  BELOW  A HORIZONTAL  PLANE  AT  ELEVATION  21.5  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  L TNE  OF 
HOWARD  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  585.954  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  243  FEET:  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  240  FEET  TO  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET;  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  ALONG  SAID  LINE  OF  THIRD  STREET  307.25 
FEET  TO  THE  SOUTHEASTERLY  LINE  OF  MISSION  STREET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  565.954  FEET  TO 
A POINT  DISTANT  THEREON  260  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY 
LINE  OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  AT  A RIGHT  ANGLE  TO  THE 
SOUTHEASTERLY  LINE  OF  MISSION  STREET  255  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  92.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  153 
FEET  TO  A POINT  DISTANT  142.25  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE 
TO  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  THENCE  SOUTHWESTERLY 
PARALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET  352.50  FEET  TO 
THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
EASTERLY ALONG  SAID  LINE  OF  FOURTH  STREET  142.25  FEET  TO  THE  POINT  OF 
BEGINNING. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  363. 


CB2  A.R.E.  PARCELS 
PHASE  2 
PAGE  1 of  2 
SEPTEMBER  17,  1984 
(FINAL) 


LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1 : ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CB2  A.R.E.  PARCEL  1 (RECREATIONAL) 


LEVELS  C AND  D 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  21.5  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET  AT  A POINT  DISTANT 
THEREON  292.25  FEET  NORTHWESTERLY  FROM  THE  INTERSECTION  OF  SAID  LINE  WITH 
THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  THENCE  NORTHEASTERLY  AT  A RIGHT 
ANGLE  TO  SAID  LINE  OF  FOURTH  STREET  157  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  208  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  110  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  47  FEET  TO  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  ALONG  SAID  LINE  OF  FOURTH  STREET  178  FEET 
TO  THE  POINT  OF  BEGINNING. 


CB2  A.R.E.  PARCEL  2 (LEARNING  GARDEN) 


LEVELS  C AND  D 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  21.5  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  HOWARD 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHWESTERLY 
ALONG  SAID  LINE  OF  FOURTH  STREET  178  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
EASTERLY 55  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  20  FEET;  THENCE  AT 
A RIGHT  ANGLE  NORTHEASTERLY  85  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY 
158  FEET  TO  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  140  FEET  TO  THE  POINT 
OF  BEGINNING. 


CB2  A.R.E.  PARCELS 
PHASE  2 
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CB2  A.R.E.  PARCEL  3 (ENTERTAINMENT) 


LEVEL  C 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
21.5  FEET  AND  THE  OTHER  AT  ELEVATION  41.5  FEET.  THIS  SPACE  IS  BOUNDED  BY 
VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  HOWARD 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  HOWARD  STREET  271  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 126  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE  NORTHWESTERLY 
PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET  70  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHEASTERLY  284  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
EASTERLY 70  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  41  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  60  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
WESTERLY 200  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  60  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  43  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


CB2  A.R.E.  PARCEL  4 (ENTERTAINMENT) 


LEVEL  D 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  41.5  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET  AT  A POINT  DISTANT 
THEREON  470.25  FEET  NORTHWESTERLY  FROM  THE  INTERSECTION  OF  SAID  LINE  WITH 
THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  THENCE  NORTHEASTERLY  AT  A RIGHT 
ANGLE  TO  SAID  LINE  OF  FOURTH  STREET  47  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 30  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  110  FEET;  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  50  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  MISSION 
STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  MISSION 
STREET  157  FEET  TO  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHEASTERLY  ALONG  SAID  LINE  OF  FOURTH  STREET  80  FEET  TO  THE 
POINT  OF  BEGINNING. 

EACH  OF  THE  ABOVE  A.R.E.  PARCELS  BEING  A PORTION  OF  100  VARA  BLOCK  NO.  363. 
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LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1 : ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CB2  RETAIL  PARCEL  1 


LEVEL  C 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
21.5  FEET  AND  THE  OTHER  AT  ELEVATION  41.5  FEET.  THIS  SPACE  IS  BOUNDED  BY 
VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL  PLANES,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET  AT  A POINT  DISTANT 
THEREON  140  FEET  NORTHEASTERLY  FROM  THE  INTERSECTION  OF  SAID  LINE  WITH  THE 
NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE 
TO  SAID  LINE  OF  HOWARD  STREET  292.25  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
EASTERLY 17  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  208  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  110  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
EASTERLY 30  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  47  FEET  TO  THE 
NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY 
ALONG  SAID  LINE  OF  FOURTH  STREET  80  FEET  TO  THE  SOUTHEASTERLY  LINE  OF 
MISSION  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  LINE  OF 
MISSION  STREET  278  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  316.00  FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  7 FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  234.25  FEET  TO  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  THENC 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  131  FEET 
TO  THE  POINT  OF  BEGINNING. 


LEVEL  D 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  41.5  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  MISSION  STREET  AT  A POINT  DISTANT 
THEREON  271  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  7 FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  316  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  7 FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  316  FEET  TO 
THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  363. 

THE  ABOVE  TWO  AREAS  COMPRISE  THE  CB2  RETAIL  PARCEL  1. 
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CB2  RETAIL  PARCEL  2 


LEVEL  D 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  41.5  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET  AT  A POINT  DISTANT 
THEREON  140  FEET  NORTHEASTERLY  FROM  THE  INTERSECTION  OF  SAID  LINE  WITH  THE 
NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT 
ANGLE  TO  SAID  LINE  OF  HOWARD  STREET  292.25  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  17  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  258  FEET 
TO  THE  SOUTHEASTERLY  LINE  OF  MISSION  STREET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  MISSION  STREET  114  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHEASTERLY  550.25  FEET  TO  THE  NORTHWESTERLY  LINE  OF  HOWARD 
STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  HOWARD 
STREET  131  FEET  TO  THE  POINT  OF  BEGINNING. 

EACH  OF  THE  ABOVE  RETAIL  PARCELS  BEING  A PORTION  OF  100  VARA  BLOCK  NO.  363. 


CB3  A.R.E.  PARCELS 
PHASE  2 
PAGE  1 of  4 
SEPTEMBER  17,  1984 
(FINAL) 

LEGAL  DESCRIPTION 


ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CB3  A.R.E.  PARCEL  1 (SAN  FRANCISCO  PAVILION) 


LEVELS  A & B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTH- 
EASTERLY ALONG  SAID  LINE  OF  FOLSOM  STREET  67.987  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  213  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHEASTERLY  PARALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  118 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  74  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  176 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  18  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  20  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  128 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  270  FEET  TO  THE  TRUE  POINT 
OF  BEGINNING. 


EXCEPTING  THEREFROM  THAT  PORTION  OF  CB3  A.R.E. PARCEL  4 MORE  PARTICULARLY 
DESCRIBED  AS  FOLLOWS: 

PORTION  OF  CB3  A.R.E.  PARCEL  4 


LEVEL  B 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ALONG  THE  NORTHEASTERLY 
PROLONGATION  OF  SAID  LINE  OF  FOLSOM  STREET  177.987  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  213  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 
82  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  8 FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  38  FEET/THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  74  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  8 FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  a PORTION  OF  100  VARA  BLOCK  NO.  364. 
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CB3  A.R.E.  PARCEL  2 (CINEMA) 


LEVEL  A 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  A 
HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS 
FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET ; THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ALONG 
THE  NORTHEASTERLY  PROLONGATION  OF  SAID  LINE  AT  FOLSOM  STREET,  A TOTAL 
DISTANCE  OF  265  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  105  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  155  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  36  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  8 FEET; 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  72  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  118  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  213  FEET 
TO  THE  POINT  OF  BEGINNING. 


LEVEL  B 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURiH 
STREET;  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS 
NORTHEASTERLY  PROLONGATION  265  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 142  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  155  FEET:  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  7T  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
110  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  213  FEET  TO  THE  POINT  OF 
BEGINNING. 

ALL  OF  THE  REAL  PROPERTY  DESCRIBED  ABOVE  IN  LEVEL  A AND  LEVEL  B IS 
COMMONLY  KNOWN  AS  CB3  A.R.E.  PARCEL  2 (CINEMA! 


CB3  A.R.E.  PARCEL  3 (IMAX  THEATRE) 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 
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ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND 
WHOSE  RADIUS  POINT  IS  DISTANT  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO 
THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY 
AT  A RIGHT  ANGLE  TO  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 


EXCEPTING  THEREFROM  THE  FOLLOWING  DESCRIBED  PARCEL: 


CB3  RETAIL  PARCEL  2 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  30UNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 

ALSO  EXCEPTING  THEREFROM  THAT  PORTION  OF  THE  CB3  A.R.E.  PARCEL  3 ( IMAX  THEATRE) 
MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  53  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 

THE  ABOVE  DESCRIBED  CB3  RETAIL  PARCEL  2 BEING  THE  EXCEPTION  TO  THE  CB3  A.R.E. 


PARCEL  3 (IMAX  THEATRE) 
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CB3  A.R.E.  PARCEL  4 


LEVEL  B 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS  NORTHEASTERLY  PROLONGATION  177.987 
FEET:  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  142  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  NORTHWESTERLY  PARALLEL  WITH  THE  NORTHEASTERLY  LINE  OF 
FOURTH  STREET  153  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  28  FEET: 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  62  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  29.50  FEET  TO 
THE  BEGINNING  OF  A CURVE  HAVING  A RADIUS  OF  145.00  FEET  WHOSE  RADIUS  POINT 
IS  LOCATED  305.50  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY 
LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM 
THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  AND  EASTERLY 
ALONG  SAID  CURVE  143.02  FEET  TO  A POINT  WHICH  IS  LOCATED  184.566  FEET 
NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 
AND  332.987  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE 
OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  32.566  FEET  ALONG  A LINE  PARALLEL 
WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  155  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

EACH  OF  THE  ABOVE  A.R.E.  PARCELS  BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364 
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LEGAL  DESCRIPTION 


ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CB3  RETAIL  PARCEL  1 


LEVEL  A 

ALL  THAT  REAL  PROPERTY  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE  OF 
THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  A 
HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS  NORTHEASTERLY  PROLONGATION  332.987 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  105  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  PARALLEL  WITH  THE  NORTH- 
WESTERLY LINE  OF  FOLSOM  STREET  155  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 36  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  155  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  36  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 


CB3  RETAIL  PARCEL  2 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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ALSO  EXCEPTING  THEREFROM  THAT  PORTION  OF  THE  CB3  A.R.E.  PARCEL  3 (IMAX  THEATRE) 
MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  53  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


EB2  OFFICE  PARCEL  1 


LEVELS  A,B  AND  C 

ALL  THAT  REAL  PROPERTY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  SOUTHEASTERLY  LINE  OF  MISSION 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  THIRD  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MISSION  STREET  206.25  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  160.151  FEET  TO  THE  NORTHWESTERLY  LINE  OF  MINNA  STREET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  MINNA  STREET  206.25  FEET 
TO  THE  NORTHEASTERLY  LINE  OF  THIRD  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY ALONG  SAID  LINE  OF  THIRD  STREET  160.151  FEET  TO  THE  POINT  OF 
BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  355. 

EB2  OFFICE  PARCEL  2 (IF  OBTAINED  BY  THE  S.F.R.A.  FROM  THE  CITY  OF  SAN  FRANCISCO) 


LEVEL  C 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  32.4  FEET 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  SURFACE  LIMITS  OF  CERTAIN 
LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  MINNA 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  THIRD  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  MINNA  STREET  206.25  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  34.75  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  MINNA  STREET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  THE  SAID  LINE  OF  MINNA  STREET  206.25 
FEET  TO  THE  NORTHEASTERLY  LINE  OF  THIRD  STREET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  ALONG  SAID  LINE  OF  THIRD  STREET  34.75  FEET  TO  THE  POINT 
OF  BEGINNING. 

BEING  THAT  PORTION  OF  AIRSPACE  ABOVE  MINNA  STREET  WHICH  IS  THE  SUBJECT  OF  A 
PROPOSED  VACATION. 


' 


EB2  RESIDENTIAL  PARCEL 
PHASE  3 
PAGE  1 of  1 
SEPTEMBER  17,  1984 
(FINAL) 


LEGAL  DESCRIPTION 


ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1 : ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 

EB2  RESIDENTIAL  PARCEL 


LEVELS  A,  B AND  C 


ALL  THAT  REAL  PROPERTY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHEASTERLY  LINE  OF  THIRD 
STREET  AND  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  RUNNING  THENCE  NORTHEASTERLY 
ALONG  SAID  NORTHWESTERLY  LINE  OF  HOWARD  STREET  160  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  140.25  FEET  TO  THE  NORTHWESTERLY  LINE  OF  HUNT  STREET; 

THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  NORTHWESTERLY  LINE  OF  HUNT  STREET 
115  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  215.333  FEET  TO  THE  SOUTH- 
EASTERLY LINE  OF  MINNA  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG 
SAID  SOUTHEASTERLY  LINE  OF  MINNA  STREET  275  FEET  TO  THE  NORTHEASTERLY  LINE  OF 
THIRD  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  ALONG  SAID  NORTHEASTERLY 
LINE  OF  THIRD  STREET  355.583  FEET  TO  THE  POINT  OF  BEGINNING. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  355. 


ATTACHMENT  NO.  25 


TO  PDA 


Recorded  at  the  request  of  the 
San  Francisco  Redevelopment  Agency 
When  recorded,  mail  to: 

Coblentz,  Cahen,  McCabe  & Breyer 
Thirty-fifth  Floor 
One  Embarcadero  Center 
San  Francisco,  California  94111 
Attention:  Donald  M.  Cahen,  Esq. 


CERTIFICATE  OF  COMPLETION  OF  IMPROVEMENTS 
AND  RIGHT  TO  OCCUPY* 


WHEREAS,  by  [Grant  Deed]  [Lease]  dated  , 

19 , and  recorded  on  , 19 , in  the  office  of  the 

Recorder  of  the  City  and  County  of  San  Francisco,  in  Book  _ 

of  Official  Records,  at  page  , hereinafter  referred  to  as 

["the  Deed,"]  [the  "Lease,"]  the  REDEVELOPMENT  AGENCY  OF  THE 
CITY  AND  COUNTY  OF  SAN  FRANCISCO,  a public  body,  corporate  and 
politic,  hereinafter  referred  to  as  "Agency"  did  convey  [in 
fee]  [by  way  of  Lease]  to  YBG  ASSOCIATES,  a California  limited 
partnership,  hereinafter  referred  to  as  "Grantee,"  certain  real 
property  situated  in  the  City  and  County  of  San  Francisco, 
State  of  California,  which  property  is  particularly  described 
in  Exhibit  "A"  attached  hereto  and  made  a part  hereof,  herein- 
after referred  to  as  "the  Property";  and 

*Bracketed  material  to  be  completed  as  appropriate  for  each 
Parcel  as  to  which  this  Certificate  is  issued. 


WHEREAS,  with  respect  to  the  Property,  Agency  has 
determined  that  the  construction  and  development  obligations  of 
Grantee,  as  set  forth  in  that  certain  Disposition  and  Develop- 
ment Agreement  dated  , 19 , and  recorded  on 

, 19 , in  Book  , at  page  , Official  Records  of 

said  City  and  County  (hereinafter  referred  to  as  "the  Agree- 
ment"), have  been  fully  performed  and  the  improvements  complet- 
ed in  accordance  therewith  (except  for  customary  punch  list 
items  [and  certain  finish  work  as  permitted  by  the  Agreement] 
as  to  which  Agency  has  received  a bond  from  a surety  company  in 
the  amount  of  the  cost  of  completion  of  such  punch  list  items 
[and  finish  work],  as  determined  by  Agency  and  in  form  and 
substance  satisfactory  to  Agency);  and 

WHEREAS,  all  other  conditions  precedent  to  the  issu- 
ance of  this  certificate  provided  for  in  the  Agreement  have 
been  met  to  the  satisfaction  of  Agency;  and 

WHEREAS,  as  stated  in  the  Agreement,  Agency's  deter- 
mination regarding  said  construction  obligations  is  not  direct- 
ed to  engineering  or  structural  matters  or  compliance  with 
building  codes  and  regulations  or  applicable  State  or  Federal 
law  relating  to  construction  standards  or  requirements;  and 

WHEREAS,  with  respect  to  occupancy  of  the  Property, 
as  it  may  be  affected  by  the  [Deed]  [Lease]  and  Agreement,  the 
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Agency  has  determined  that  the  construction  obligations  of 
Grantee  as  specified  in  the  [Deed]  [Lease]  and  Agreement  have 
been  fully  performed  and  Grantee  has  the  right  to  occupy  the 
Property; 


NOW  THEREFORE,  as  provided  in  the  Agreement  and 
[Deed]  [Lease]  with  respect  to  the  Property  and  subject  to  the 
provisions  hereof.  Agency  does  hereby  certify  that  said  con- 
struction obligations  have  been  fully  performed  and  improve- 
ments completed  as  aforesaid  to  the  extent  required  for  the 
issuance  of  this  Certificate  [that  the  Agency’s  power  of 
termination  as  set  forth  in  the  Deed  has  now  expired  with 

respect  to  the  Property]  and  as  provided  in  the  Agreement 
and  [Deed]  [Lease],  Agency  further  certifies:  (1)  that  any 

party  purchasing  (or  leasing)  the  Property  shall  not,  because 

of  such  purchase  or  lease,  incur  any  obligation  with  respect 

to  the  construction  of  the  improvements  relating  to  the 
Property  other  than  customary  punch  list  items  [and  certain 

finish  work  as  permitted  by  the  Agreement];  and  (2)  that 
Grantee  and  any  party  purchasing  (or  leasing)  the  Property 
shall  have  the  right  to  occupy  the  Property  in  accordance 
with  the  applicable  provisions  of  the  Agreement,  the  [Deed] 
[Lease],  [and  the  REA  referred  to  in  the  Agreement].  Nothing 
herein  contained  relieves  or  is  intended  to  relieve  Grantee 
or  any  other  person  or  entity  from  any  or  all  City  and 
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County  of  San  Francisco  requirements  or  conditions  to  occupancy 
of  the  Property  which  must  be  separately  complied  with. 

This  instrument  does  not  and  shall  not  constitute 
evidence  of  compliance  with  or  satisfaction  of  any  obligation 
of  Grantee  to  any  holder  of  a mortgage,  or  any  insurer  of  a 
mortgage  securing  money  loaned  to  finance  any  improvements  on 
the  Property,  or  any  part  thereof.  This  certificate  is  not  a 
notice  of  completion  as  referred  to  in  Section  3093  of  the 
California  Civil  Code. 

By  execution  of  this  certificate.  Agency  shall  be 
estopped  from  asserting  any  matter  or  thing  contrary  to  the 
statements  made  herein;  provided,  however,  that  Agency  shall 
not  assume  any  liability  whatsoever  to  any  person,  firm  or 
corporation  with  respect  to  any  of  the  statements  made  herein. 

IN  WITNESS  WHEREOF,  Agency  has  executed  this  instru- 
ment this  day  of  , 19 . 

Authorized  by  Agency  Resolution 
No . , adopted  , 

19 . 

APPROVED : 

By  

Chief,  Architecture  Division  Senior  Deputy  Executive 

Director 


REDEVELOPMENT  AGENCY  OF  THE 
CITY  AND  COUNTY  OF  SAN 
FRANCISCO,  a public  body, 
corporate  and  politic 


4 


Chief,  Development  and 
Real  Estate 


Assistant  Secretary 


By 


FORM  APPROVED: 


Agency  General  Counsel 
4777.49 
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EXHIBIT  A 

To  Attachment  No.  25 
Legal  Description 


Legal  Description  of  Parcel(s)  for  which  Certificate  of 
Completion  of  Improvements  and  Right  to  Occupy  is  issued 
to  be  attached  hereto. 


[At  time  of  execution,  the  precise  legal 
description  shall  be  substituted  for  this 
Exhibit . ] 


